I-300-RECONEX

- Because Everybody Needs A Phone..

June 10, 2002

Tennessee Regulatory Authority DOCKEEM‘@ L
Executive Secretary Q_é: _QQ:Ll _l E

460 James Robertson Parkway
Nashville, TN 37243-0505

Re: Application for Certificate to Provide Competing Local Telecommunications
Services

Dear Executive Secretary:

Enclosed please find the original plus thirteen (13) copies of the above-referenced
Application for 1-800-RECONEX, Inc. Also enclosed please find a check in the amount
of fifty dollars ($50) to represent the filing fee.

If you have any questions or need any further information, I can be reached at 503-982-
5572 or anne.lynch@reconex.com.

Sipcerely, f“
y i’i :‘:‘

‘ /
Anne Lynch
Regulatory Manager

2500 Industrial Avenue = Hubbard, Oregon 97032
503-982-8000 = Fax: 503-982-9000 s www.reconex.com



BEFORE THE TENNESSE REGULATORY AUTHORITY

IN THE MATTER OF THE APPLICATION
OF 1-800-RECONEX, INC. FOR A
CERTIFICATE TO PROVIDE COMPETITIVE
LOCAL TELECOMMUNICATION SERVICES

APPLICATION FOR CERTIFICATE TO PROVIDE
COMPETING LOCAL TELECOMMUNICATIONS SERVICES

Pursuant to applicable Tennessee Statutes and the Rules and Regulations of the
Tennessee Regulatory Authority and Section 253 of the Federal Communications Act of 1996
(“Act”), 1-800-RECONEX, Inc. (“Reconex”) respectfully requests that the Tennessee
Regulatory Authority (“TRA”) grant Reconex authority to provide competing local
telecommunications services, including exchange access telecommunications services within
the state of Tennessee. Reconex is willing and able to comply with all applicable rules and
regulations in Tennessee pertaining to the provision of competing local telecommunications
services. TCA 65-4-201

In support of its Application, Reconex submits the following;:

1. The full name and address of the Applicant is:

1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
503-982-8000 (Telephone)
503-982-6077 (Facsimile)

Questions regarding this application should be directed to:

Anne Lynch

Regulatory Manager

2500 Industrial Ave., P.O. Box 40
Hubbard, Oregon 97032
503-982-5572 (Telephone)
503-982-6077 (Facsimile)

Contact name and address at the Company is:

Attn: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.

P.O. Box 40

Hubbard, Oregon 97032

503-982-8000 (Telephone)
503-982-6077 (Facsimile)



2. Organizational Chart of Corpqrate Structure: Include any pertinent acquisitions or merger
information

See Exhibit A

3. Corporate Information

1-800-RECONEX, Inc. was incorporated in the state of Oregon on March 5, 1998. A
copy of Reconex’s Articles of Incorporation and amendments are provided in Exhibit B.
A copy of Reconex’s Authority to transact business in the state of Tennessee is provided
in Exhibit C. The names and addresses of the directors and principal corporate officers
are in Exhibit D. There are no officers in Tennessee. The biographies of the principal
officers and any other key technical staff are in Exhibit E.

4. Reconex possesses the managerial, technical, and financial ability to provide local
telecommunications service in the state of Tennessee as demonstrated below:

A. Financial Qualifications:

In support of its financial qualifications, Reconex submits its current balance sheet and
income statement as Exhibit F.

B. Managerial Ability:

As shown in Exhibit E to this Application, Reconex has the managerial expertise to
successfully operate a telecommunications enterprise in Tennessee. As described in the
attached biographical information, Reconex’s management team has extensive
management and business experience in telecommunications.

C. Technical Qualifications:

Reconex services will satisfy the minimum standards established by the TRA. The
Company will file and maintain tariffs in the manner prescribed by the TRA and will meet
minimum basic local standards, including quality of service and billing standards required
by all LEC’s regulated by the TRA. Applicant will not require customers to purchase
CPE, which cannot be used with the Incumbent Local exchange Carrier’s systems. As
noted in the biographies (Exhibit E) of the principal officers, of the corporation have
experience in the telecommunication and business sector




5. Proposed Service Area:

Reconex is authorized to provide telecommunications service in Alabama, Arizona,
Arkansas, California, Connecticut, Delaware, District of Columbia, Florida, Georgia,
Hawaii, Idaho, Illinois, Iowa, Indiana, Kansas, Kentucky, Louisiana, Maine, Maryland,
Massachusetts, Michigan, Mississippi, Missouri, Montana, Nebraska, Nevada, New
Mexico, New Jersey, New York, North Carolina, North Dakota, Oklahoma, Oregon,
Pennsylvania, Puerto Rico, Rhode Island, South Carolina, South Dakota, Texas, Utah,
Virginia, Vermont, West Virginia, Wisconsin, Wyoming and was certified to provide
Resell Telecommunications Services in Tennessee on July 9, 1997 (Company ID:
126366).

Reconex proposes to offer its services throughout the state of Tennessee with none of its
own switches located in the state of Tennessee. Reconex intends to offer its broad range
of telecommunications services through the use of the facilities of BellSouth,
Sprint/United and any other ILEC that does not enjoy a rural exemption under Section
251(f) of the Telecommunications Act of 1996.

6. Types of Local Exchange Service to be provided:

Reconex expects to offer a broad variety of local exchange services, to residential and
business customers in Tennessee. Reconex’s initial line of local services will be
comparable to that currently offered by the incumbent LECs. Initially Reconex plans to
offer basic access line service.

7. Repair and Maintenance:

Reconex understands the importance of effective customer service for local service
customers. Reconex has made arrangements for its customers to call the company at its
toll-free customer service number 1-800-275-8223. In addition, customers may contact
the company in writing at the headquarters address, as well as via email at
mail@reconex.com. The toll free number will be printed on the customer’s monthly
billing statements. The contact person knowledgeable about providers operations is Anne
Lynch, Regulatory Manager. She can be reached at 503-982-5572 (telephone); 503-982-
6077 (facsimile); P.O. Box Industrial Ave., Hubbard, OR 97032; or
anne.lynch@reconex.com.

Granting the Application will further the goals of the Tennessee Legislature and further
the public interest by expanding the availability of competitive telecommunications
services in the state of Tennessee. In addition, intrastate offering of these services is in
the public interest because the services will provide Tennessee customers increased
efficiencies and cost savings. Authorizing Reconex to provide local exchange
telecommunications services will enhance materially the telecommunications
infrastructure in the state of Tennessee and will facilitate economic development.




10.

11.

12.

In particular, the public will benefit both directly, through the use of the competitive
services to be offered by Reconex and indirectly, because Reconex’s presence in
Tennessee will increase the incentives for other telecommunications providers to operate
more efficiently, offer more innovative services, reduce their prices, and improve their
quality of service. Granting this Application will further enhance the service options
available to Tennessee citizens for the reasons set forth above.

Small and Minority-Owned Telecommunications Business Participation Plan (65-5-212):

Please see Exhibit G

Toll Dialing Parity Plan:

Please see Exhibit H

Applicant has served notice of this application to the eighteen (18) incumbent local
exchange telephone companies in Tennessee. See Exhibit I for the list.

Tennessee Specific Operational Issues:

Reconex is a non-facilities based corporation with no facilities in the state of Tennessee.
However, payment agents will be located throughout the state of Tennessee.

Miscellaneous:

A. Sworn Pre-filed testimony: Exhibit J

B. Application does not require customer deposits

C. Complaints in any of the states, in which Reconex is doing business: N/A
D. A copy of our tariff is attached as Exhibit K.




CONCLUSION:

Reconex respectfully requests that the TRA enter an order granting it a certificate of
convenience and necessity to operate as a competing telecommunication service provider
and authority to provide a full range of local exchange on a facilities-based and resale
basis throughout the state of Tennessee. For the reasons stated above, Reconex provision
of these services would promote the public interest by providing high-quality service at
competitive prices and by creating greater economic incentives for the development and
improvement for all competing providers.

Respectfully submitted this ‘ iﬁw\day of June, 2002

flliam E. Braun
Counsel for 1-800-RECONEX, Inc.
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Organization Chart of Corporate Structure
1-800-RECONEX, Inc.

Nova Communications
Primary Shareholder
Change of Control Approved by Commission on 9/1/00

1-800-RECONEX, Inc.

Sterling International Funding, Inc.

Previous Corporate Name
Name Changed with Commission on 8/11/98
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CERTIFICATE

State of Oregon

Corporation Division

I, BILL BjRADB URY, Secretary of State of Oregon, and Custodian of the Seal
of said State, do hereby certify:

/

That the attached Document File for:
1-800-RECONEX, INC.

is a true copy of the original documents
that have been filed with this office.

In Testimony Whereof, I have hereunto set
my hand and affixed hereto the Seal of the
State of Oregon.

BILL BRADBURY, Secretary of State

By

Marilyn\R. Smith
VOctober 13, 2000

1105
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ARTICLES OF INCORPORATION

OF '
| MAR 0 5 1938
.. 1-800-RECONEX, Inc. ' OREGON
.- . ' : SECRETARY OF STATE

The undersigned individual of the age of cighteen years or more. acting as

incorporator under the Oregon Business Corporation Act, adopts the following articles of
incorporation: : . R A

[

ARTICLE L.

7 ' CORPORATION NAME

The name of the corporation is 1-800-RECONEX  Tne. S -

ARTICLL 1L

_STOCK

A. The aggregate number of shares which the corporation shall have authority to
issue shall consist of 10,000,000 shares of common stock ("Common Stock™), $0.01 par value:
and 1,000,000 shares of preferred stock (7 Preterred Stock™).30.01 par value.
B. “The Board of Directors is hereby authorized to fix or alter the right}:, preferences.
privileges and restrictions granted to or imposed upon additional series of Preferred Stock, and
the number of sharcs constituting any such scrics and the designation thereof, or of any of them.
~Subject to compliance with applicable protective voting rights which have been or may be granted
to the Preferred Stock or series thereof by law or in Articles of Amendment adopted by the
Board of Directors ("Protective Provisions™). but notwithstanding any other rights of the
Preferred Stock or any series thereof, the rights, privileges, prefeiences and restrictions of any
such additional series may be subordinated to, made pari passy with (including, without
limitation, inclusion in provisions with respect 1o liquidation and acquisition preferences,
‘redemption and/or approval of matters by vote or written consent), or made senior to any of
“those of any present of future class or series of Preferred or Common Stock. Subject o
compliance with applicable Protective Provisions. the Board of Directors is also authorized to
increase or decrease the number of shares of any serics, prior or subsequent to the issue of that
series, but not below the number of shares of such serics then outstanding. In case the number
of 'shares of any series shall be so decreased, the shares constituting such decrease shall resume
the status which they had prior to the adoption of the resolution originally fixing the number of
shares of such .erics. '

1 - - ARTICLES OF INCORPORATION
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ARTICLE Il

REGISTERED AGENT

'

B

The address of the initial registered office of the corporation is ‘Ater Wynne
Hewitt Dodson & Skerritt, LLP, 222 S.W, Columbia, Suite 1800, Portland, Oregon 97201 and
the name of the initial registered agent of the corporation at such address is AW Services, Inc.
The mailing address of the corporation for notices is c/o Ater Wynne Hewitt Dodson & Skerritt.
LLP, 222 S.W. Columbia, Suite 1800, Portland, Oregon 97201. 4O /L;,/ PR

ARTICLE 1V.

s

INCORPORATOR

The name and address of the incorporator are: Jack W. Schifferdecker, Jr.. Ater
Wynne Hewitt Dodson & Skerritt, LLP, 222 S.W. Columhia, Suite 1800, Portland, Oregon
97201. o e '
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ARTICLE V. '

.
£
Lfm

" DIRECTOR LIABILITY

— b i &

No direcior of the corporation shall be. personally liable to the corporation or its
shareholders for monetary damages for conduct as a director; provided that this Article V shall
not climinate thé liability of a director for any act or omission for which such elimination of
liability is not permitted under the Oregon Business Corporation Act. No amendment to the
Oregon Business Corporation Act that further limits the acts or omissions for which elimination
of liahility is permitted shall affect the liability of a director for any act or omission that occurs
prior to the effective date of such amendment. ‘

.  ARTICLE VI.

INDEMNIFICATION i

LA Indemnification. The corporation shall indemnify to the fullest extent not
prohibited by law any Person who was or is a party of is threatened to be made a party to.any
Procecding against all expenses (including attorneys’ fees). judgments. fines, and amounts paid in
settlement actually and reasonably incurred by the Person in connection with such Proceeding.
Notwithstanding the foregoing, the corporation shall not indemnify any Person from or on
account of acts or omissions of such Person of a type for which s‘liability could not be eliminated
for a director under ORS 60.047(2)(d).

B. Advancement of Expenses. Expenses incurred by a Person in defending a
Proceeding shall in all cases be paid by the corporation in advance of the final disposition of such
Prc weding at the written requestof such Person. if the Person:

ARTICLES OF INCORPORATION

RECORDS RECON N aitiches
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1. furnishes the corporation a written affirmation of the Person’s good faith
belief that sich Person has‘met the standard of conduct described in the Oregon Business
Corporation Act or is entitled to be indemnified by the corporation under any other
indemnification rights granted by the corporation to such Person; and .

3

2. * furnishes the corporaiion a written undertaking to repay such advance to
the extent it is ultimately determined by a court that such Person is not entitled to be indemnified
by the corporation under this Article or under any other indemnification rights granted by the
corporation to such Person. D G

Such advances shall be made without regard to the Person’s ability to
repay such advances and without regard to the Person’s uitimate entitlement to indemnification
under this Article or otherwise. ‘

C. Definition of "Proceeding” and “Person”. The term " Procecding” means any
threatened, pending, or completed action, suit, or proceeding, whether brought in the right of the
corporation or otherwise and whether of a civil.!criminal, administrative, or investigative nature,
in.which an individual may be or may have been involved as a party or otherwise by reason of
the fact that the individual is or was a directer or officer of the corporation or a fiduciary within
the meaning of the Employee Retirement Income Security Act of 1974 with respect to any
employee benefit plan of the corporation, or is or was serving at the request of the corporation as
a director, officer, or fiduciary of an employce benefit plan of another corporation, partnership,
joint venture, trust, or other enterprise, whether or not serving in such capacity at the time any
liability or expense is incurred for which indemnification or advancement of expenses can be
provided under this Article. ‘The term “Person” means any individual serving in a capacity
described in this Paragraph. B Sl e '

D. Non-Exclusivity and Continuity’of Rights. - This Article: (i) shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any statute, agree-
ment, general or specific action of the board of direcfors. vote of stockholders or otherwise, both
as to action in the official capacity of the Person indemnified and as to action in another capacity
while holding office, (ii) shall continue as to a Person who has ceased to be a directer or officer,
(iii) shall inure to the benefit of the heirs. executors, and administrators of such Person, and '

(iv) shall extend to all claims_for indemnification or advancement of expenses made after the
adoption of this Article.”

/

E. Amendments. Any repeal of this Article shall only be prospective and no repeal
or. modification hereof shall adversely affect the rights under this Article in effect at the time of
the alleged occurrence of any action or omission to act that is the cause of any Proceeding.

Date: March 2, 1998

J{c}: W. Schifferdec@‘./ Jr... Wcorporator

3- ARTICLES OF INCORPORATION RECOKRDS'RECONLX arucles
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4
Fax (503) 378-4381 : . ARTICLES OF MERGER

Secretary of State Check the appropriate box below: For office use only
Corporation Dwision
255 Capitol St NE, Sul‘e 151 B BUSINESSIPROFESSIONAL L()NF‘ORAHON
Salem OR 97310-1327 (Complete only 1,2,34.10.11) . . [:“—ED
[J FOR PARENT AND 50% OWNED SUBSIDIARY

WITHOUT SHAREHOLDER APPROVAL
Reg:stry Number 6 04/‘200\) Qb (Complete only 56,7,89.10.11) HAR G 5 1998
Attach Additional Sheet if Necessary X /- : OREGON
Please Type or Prnt Legibly in Black Ink " SECRETARY 2;. QTATE

.. BUSINESS/PROFESSIONALNONPROFITCORPORATION ONLY

NAMES OF THE CORPORATIONS PROPOSING TO MERGE p PR
‘A. _1-800-RECONEX, Inc., an Oreqon corporation G RUILE N

A PR
8. _Sterling International Funding, Inc., a Nevada corporation  * 54 /7 ¢/ %+ &

NaME OF THE SURVIVING CorroraTion_1-800-RECONEX, Inc., an Oregon corporation

f .
. D Crecs hore f there 15 & 'u""e ¢hange w1 thes pian of merper

A COPY OF THE MERGER PLAN IS ATTACHED.

CHECK THE APPROPRIATE STATEMENTS FOR CORPCRATION A AND CORPORATION B BeLow.

CORPORATION A CORPORATION B

- Sharehodesmembership app(ova| was .ot required Tl'e olan was St rehodderimembersh:p apneovdr was not tequred  Tne clan
ari-oved by a sufficient vole of the board of drectors Cowan aoprsved by a sutficent vite of the bearg of deedton

C] rareholder/membership  approval was requred The veole was as : Sharehoidarmemoershp  10DI0va! o regures The vane woas
icihws ) . as follows

\
- -~ . . . . " o . - . v N

J Corporation A is a business/professional corporation: . If Corporation B is a businestrolessional corporation:
Y St e . Numzer o . Hiamtaer A Numzar of Ciass o . ~ Nz of
[ EIRUNEA) volas ertf . 10 N wGles LAy votes cast ser ey G RASLANCICE R wI'es A
$ s be cas! IR . AGAINST Shistes Le cast fOR

Common | : 25.060 1 25.C00

N\

If Corporation A Is a nonprofit corporation . ' if Corporation B is a nonprofit corporation

Clats w3 Numbae of Numbert of 2 ' Rumbst of - Crussies, tiympet of Numtet of Poar e 31 Numzer
Lo K members vcles entitied 10 vims cast L) Mmemters veles ent el aes 2ase | eutos gast
to vute ertlied (o vots < ba cast AGAINS] o vite ent e {0 be cas® FOR ACAINST

. . . 12 vote

FOR PARENT AND 90% OWNED SUBSIDIA RY WITHOUT SHAR:HOLDER APPROVAL
NAME OF PARENT CORPORATION

. Oregen Registry Number
NAME OF SUBSIDIARY CORPORATION

Oregon Regstry Number
NAME OF SURVIVING CORPORATION

CopY OF PLAN

A copy of the plan of merger setting forth the manncer and basis of converting shares of the sUB SNy L) $hares CERJINONG G 2onat sasued g wl e ra-ont
CoTOration of any other COMoration o Mo cash oc other propery I1s attached

CHECK THE APPROPRIATE BOX

e Shea t SIL juv sl e b
“Comcration Droson ™
Aoy of the planol mergar or 1 Macy was maded (0 each spavemalder of rrcord ©f ©~¢ SubSIAIANY Camarahon on
of betoee 19__ INOTE: Filing tees may D £ax
bt VISA of Master Cacs

ire carg numiar ane

< .
ExecurioNn . g } nimalian date should be
Peotad M e . /gn / / "I." e suDrutied 00 ) secarale sheet
Todd M. Meislahn < President o7 yout protecton

CCNTACT NAME DAYTIME PHONC NUMBER ('
Brenda Welter, Pnra!egal\ {503) 226-1191 '

Tha ma.nj of a ooy of Ine plan O SUMMAry was waved by all outslanding shares
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PLAN OF MERGER

.

Plan ochrgcr dated asof March _ 5, 1998 (“Plan of Merger) between Sterling International
Funding, Inc., a Nevada corporation ("Sterling"). and 1-800-RECONEX, Inc.. an Oregon corporation
("Rccqncx"). o . - :

= TERMS AND CONDITIONS:

"The Boards of Directors of Sterling and Reconex deem it advisable and in the best interests of
Sterling and Reconex and in the best interests of the sharcholders of Sterling and Reconex that Sterling
be merged with and into Reconex (the "Merger").

NOW. THEREFORE, Sterling and Reconex hcrcb';\‘ agree as follows:

Constituent Corporations.

A, Sterling is duly incorporated and validly existing under the law s of the state of Nevada
and its, principal place of business is P.O. Box 9. Hubbard, Oregon 97032, ‘

B.  Recanex is duly incorporated and validiy existing under the laws of the state of Oregor
and its principal place of business is P.O. Box 9, Hubhard, Oregon 47032,

1. The Me ser.
N . I, . . . -

201 In accordance with Or. Rev. Stat. § 60.494 and Nevada Revised Statutes Chapter 78, the
Merger shall become effective at the time (herein referred to as the "Effective Time"): (1) Articles of
Merger in substantially the form of Exhibit 1 hereto, together with this Plan of Merger annexed thereto
are filed with the respective Seeretary of State of the State ‘of Oregon and the State of Nevada: or (i)
such later date or time as may be specified in the Articles of Merger by agreement of Sterling and
Reconex., : : o

2,02 Atthe Effective Time, Sterling shall be merged with and into Reconex upon the terms and
conditions st forth in this Plan of Merger in accordance with the requirements of Oregon law and
Nevada law, Thereupon, the separate corporate existence of Reconex. with all of its rights. privileges.
immunitics, powers, and purposes shall continue unaffected and unimpaired by the Merger. and
Reconex. as the corporation surviving the Merger. shall be fully vested therewith.  The separate
corporate existence of Sterling shall cease upon the Merger becoming elfective as herein provided and
thereupon Recones and Sterling shall be a single corporation. '

203 At the Effective Time, Reconex shall succeed to all of the rights, privileges, powers,
immunities and franchises of Sterling, all of the propertics-and assets of Sterling. and all of the debts,
choses in action and other interest due or belonging to Sterling, and shall be subject to. and respansible
for. all of the d s, liabilities, and obligations of Sterling. with the cffect set forth in the Oregon
Business Corporation Act and the Nevada Business Corporation Act.

PrAaN O MLRGER RECHIRES KEEONT N et s st
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L. Articles of Incorporation, Bylaws and Board of Directors and Officers of Reconex.

3.01 _ The Articles of Incorporatioﬁ of Reconex in effect immediately prior to the Effective Time

- shall be the Articles of Incorporation of Reconex after the Effective Time until amended in accordance

with provisions of the Oregon Business Corporation Act. . .

aws of Reconex in cffcctﬂimmcdiatcly prior to thé Effective Time shall be the

- 3702--":“%‘3)" : ect imy el :
_Bylaws of Reconex after the Effective Time until amended thereafter as provided therein or in

sions of the Oregon Business Corporation Act. -

-

3.03 Thé diféétoé"gnd officers of Reconex immediétéiy prior to the Eﬁ»‘cctive‘ Time shall

- constitute the Board of Directors and the officers, respectively, of Reconex after the Effective Time until

expiration of their current terms as such, or prior resignation, removal or. death, subject to the Articles
of lnc\ofporaﬁon and Bylaws of Reconex. .

N
1

IV.  Conversion of Shares.
" Al the Effective Time, cach ‘share of the issucd and outstanding Common Stock having $0.001
. par value of Sterling shall be converted into the right to receive from Reconex 44.1176 fully paid.

validly issued and nonaccessable shares of Reconex Comenon Stock and all shares of Sterling Common
Stock shall be canceled without any further consideration being issued or paid therefore.

V. - Abandonment of the Mcri;grﬁ

Notwithstanding the appr\'q\"a! of this Plan of Merger b\ the Boards of Directors of Reconex or
Sterling, the Merger may be abandoned in this Plan of Merger may be terminated at any time prior to
the Effective Time. . o o

Vi. A'A:niclcs of Meruer.

o Articles of Merger as réquircd by Or. Rev. Siat.‘§ 60.494 and the Nevada Revised Statutes
Chapter 78 shall be filed with the Sccrctary of Statc of the State of Oregon and the Sccretary of State
of the State of Nevada on such date as may be designated by the Boards of Directors of Reconex and

Sterling.

IN WITNESS WHEREOF, this Plan of Merger has been exccuted as of the day and year [irst
above written.’

iy

1-800-RECONEX, INC.

W A S

/l’odd M. Meislahn, President—

STERLING INTERNATIONAL FUNDING, INC.

By: //Z // //
/Gdd M. Mcislahn, President

R CORDE R CONEN QO 1Emw pla
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ARTICLES OF MERGER

Secretary ‘of State
Corporation Division

255 Capitol St NE, Suite 151
Salem, OR 973104;27
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\
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For office use only
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CHECK THE APPROPRIATE STATENENTS FOR CORPORATION A AND CORPORATION B

CORPORATION A

3 O

Snarehotder/mmbershtp_ approval was not required . The plan was
approved by a sufficient vote of the beard of directors

Shareholder/membership  approval was required  The vole was as'
follows

3

corporatior{:

BeLow.
CORPORATION B
- Shareholderimembership appreval was not required  The plan

was approved by a sufficent vote of the board of duectors

Shareholder membership a..proval was requited  The vole was
as follows

(503) 226-1191

Brenda Welter, Paralegal

2117 (Rev 8/96)
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PLAN OF MERGER

Plan of Merger dated as of April _30_. 1998 (;'Plan of'Mét"'g'cr.'A"‘) l‘)c't;\c'cn Fast Conncctions.
Inc., a Texas corporatlon (“FC") and 1-800- RECO\JEX lnc.. an Orcgon corporatxon ("Reconex").

- B RECITALS "

A. FChas authonzcd Stock consnstmg of 10 000 sharcs of Common Stock having $0.10 par
value, of which 1,517.714. shares are issued and outstandmg

B. Rcconex owns bencﬁcially and of record l.Sl7.7l4isharcs of the Common Stock of FC,
representing 100 percent of the issued and outstanding common stock of FC.

v

-.C. The Boards of Directors of FC and Reconex deem it advisable and in the best interests
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of FC and Reconex and in the best interests of the shanho!dus of FC and Reconex that FC be merged
with and into Reconex (the "Merger")... =

D.  The Board of Dxrulors of Reconex dcqm.» to accomphsh thc merger in accordance with
the provisions of Or. Rev. Stat § 60. 491 / i

—

E TFRMS AND C()x\[)lTl()\S -

N - NOW. THEREFORE, IC and Reconex hcrcb\ agrm. as fnllo\\';

1. ('onsutucm C omoratmns.'

1.1 FCis duly mcorpomtcd and \ahdly c\mm" undcr tlu l.ms of the state of Texas and its
prmcxpal pldcc of hu:amv..ss is 2500 lndustml Avnnuc Hubb.xrd Oregon 97032,

1.2 Rcconcx is duly incorporated and validly cxisting under the laws of the state of Oregon
and its principal place of business is 2500 Industrial Avenue, Hubbard, Oregon 97032,

N, The Mereer.

2.1 Inaccordance with Or. Rev. Stat. § 60.494 and Texas Business Corporation Act, Article
5.16(B). the Mergér shall become effective at the time (herein referred to as the "Effective Time"): (i)
Articles. of Merger in substantially the form of Exhibit 1 hereto. together with this Plan of Merger
annexed thereto are filed with the Secretary of State of the State of Oregon and the Secretary of State
of the 9&1& of Texas: or (ii) such later d'ﬂl. or time as may be specified in the Articles of Merger by
agreement of FC and Reconex.

22 At the Effective Time, FC shall be merged with and into Reconex upon the terms and
conditions sct forth in this Plan of Merger in accordance with the requirements of Oregon law,
Thereupon, the separate corporate existence of Reconex. with all of its rights, privileges, immunities,
powers.-and purposes shall continue unaffected and unimpaired by the Merger, and Reconex, as the
corporation surviving the Merger. shall be fully vested therewith.  The separate corporate existence of

l’ngc | - PLAN OF MERGER 5 RECORDN BEoNE N (0 24bmea plo
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FC shall cease upon the Merger becoming effective as herein provided and thereupon Reconex and FFC
shall be a single corporation.”

L2 3 At the Effccuvc Time, Reconex shall succeed to all of the rights, privileges, powers,
immunities and franchises of FC, all of the properties and assets of FC, and all of the debts, choices in
action and other interest due or belonging to FC,-and shall be subject to. and responsible for, all of the
debts, llabllmes, and obl:gatxons of FC, wnth the effect sct fonh in thc Orcgon Busmcss Corporauon Act.

.

HI. Amclcs of Incorporation, Bvlaws and Board of D:rcclors and Oﬁ'ccrs of Reconcx

3.1 The Articlcs of Incorporation ochconcx in effect umm.diatcly prior to the Etﬁ.ctivu Time
shall be the Articles of Incorporation of Reconex after the Effective Time untxl amended in accordance
wuh provisions of the Oregon Business Corporation Act.

- 3.2 The Bylaws of Reconex in effect immediately prior to the Effective Time shall be the
By!ziws‘ of Reconex after the Effective Time until amended thercafter as provided therein or in
accordance with provisions of the Orcgon Business Corporation Act.

3.3 - The directors and officers of Reconex immediately prior to the Effective Time shall
constitute the Board of Directors and the officers, respectively, of Reconex after the Effective Time until
expiration of their current terms as such, or prior resignation, removal or death, subject to the Articles
of Incorporation and Bylaws of Reconex. '

V. Cancellation_of Shares.-

At the Effective Time. cach share of the issued and outstanding Common Stock of FC shall be
canceled w ithout any consideration bum, tssucd or p"nd thucforc

V. Abandonmenl of the Merger. N

N

Notwuhstandmb the approval of this Plan of Merger by the Boards of Directors of Reconex or

FC. the Merger may be abandoncd in this Plan of Merger may bc tcrmmalcd at any time prior to the
Effective Time.-

V1.  Articles of Mergper.

Articles of Merger as required by Or. Rev. Stat. § 60.494 and Texas Business Corporation Act.
Article 5.16(B). shall be filed with the Sccretary of State of the State of Oregon and the Secretary of

state 'of the State of Texas on such dalc as may be designated by the Boards of Directors of Reconex
and FC. - S

IN WITNESS WHEREOF, this Plan of Merger has been exceuted as of the day and vear first
above written.

1-800-RECONE) //l AST C()NNI“.{J'I'I
// -/ /
s / By:

/ odd M. Mecislahn, President
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PLAN OF MERGER

Plan of Merger dated as of April 30, 1998 ("Phn of Merger") between Ameritel Corporation..
an Orcgon corporation ("Amemel") and 1-800- RECONLX lnc.. an Oregon corporation ("Reconex™).

.

: | RECITALS‘

.

A.  Ameritel has authorized Stock'consisting of 1,000,000 shares of Common Stock having
no par value, of which 1,000 shares are issued and outstanding.

B.  Reconex owns benefi ciaﬂy and of record 1,000 shares of the Common Stock of Ameritel.
rcpres:.ntm;_, 100 pcrcc.nt of the issued and outstanding common stock of Ameritel.

C. lhc, Boards of Directors of Ameritel and Reconex ducm it advisable and in the best
interests of Ameritel and Reconex and in the best interests of the shurcholders of Ameritel and Reconex
that Ameritel be merged with and into Reconex (the "Merger”).

.
.

D. The Board of Dircctors of Recenex desires to accomplish the merger in accordance with
the provisions of Or. Rev. Stat § 60.491.

ThR'\lS ANI) COI\DIT[O\'
NO\\’ THEREFORE, Ameritel and Rccom\ hereby auru as lollm\«;

I Cnnsnmcnl Corporations. o T

1.1 ‘Ameritel is duly incorporated and validly existing under the laws of the state of Oregon
and its principal place of business is 2500 Industrial Avenue, Hubbard, Oregon 97032

1.2 Reconex is duly incorporated and validly existing under the laws of the state of Oregon
and its principal place of business is 2500 Industrial Avenue, Hubbard.-Oregon 97032,

1. The Merger.
: i

2.1 Inaccordance with Or. Rev.'Stat. § 60.494, the Merger shall become effective at the time
(herein referred to as the "Effective Time"): (i) Articles of Merger in substantially the form of Exhibit
1 hereto; together with this Plan of Merger annexed thereto are filed with the Secretary of State of the
State of Oregon: or (ii) such later date or time as may be specified in the Articles of Merger by
agreement of Ameritel and Reconex.

2.2 At the Effective Time, Ameritel shall be merged with and into Reconex upon the terms
and conditions sct forth in this Plan of Merger in accordance with the requirements of Oregon law.
Thereupon. the separate corporate existence of Reconex. with all of its rights, privileges, immunities,
powers, and purposes shall continue unaftected and unimpaired by the Merger, and Reconex. as the
corporation surviving the Merger, shall be fully vested therewith. The separate corporate existence of
Amecritel shall cease upon the Merger becoming effective as herein prm ided and thereupon Ruom\ and
Ameritel shall be a single corporation.

Page 1 - Pt AN OF MLRGER REGCKIS RECONT Y (¢ Jabena 510
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i 2.3 At the Effective Time, Reconex shall succeed to all of the rights, privileges. powers,
immunitiesand franchises of Ameritel, all of the propcmcs and assets of Ameritel, and all of the debts,
choices in action and other interest due or belonging to Ameritel, and shall be subject to, and responsible
for, all of the debts, liabilities, and obligations of Ameritel, with the cffccl set forth in the Orcgon

’ Busmess Corporauon Act.

. 3 A Py
v 3 Enasiaidaen

. -

11 ‘ Artlcles oflncomorauon Bylaws and Board of Dxrectors and OKT'cers of Reconex.

3.1 The Articles oflncorporatnon of Reconex in cffect xmmcdlately prior to the Effective Time
shall be the Articles of Incorporation of Reconex after the Effective 'hmc until amcndcd in accordance
with prowsnons of the Orcgon Business Corporatlon Act. :

Pierdno . B Ak

3 2 The Bylaws of Reconex in cffecl immediately prior to the Effccnve Time shall be the
Bylaws of Reconex after the Effective Time until amended thercafter as provided therein or in
accordancc with provisions of the Oregon Busincss Corporation Act.

3.3 Thc dm.cktors and officers of Reconex immediately prior to the Effective Time shall
constitute the Board of Directors and the officers, u:pcund} of Reconex after the Effective Time until
expiration of their current terms as such, or prior resignation, removal or death, subject to the Articles
of lncorporatlon and Bylaws of Reconex.-

\
e Iv. Cancellation of Shares.

At the Effective Time, cach share of the issued and outstanding Common Stock of Ameritel shall
be canceled without any consideration being issued or paid thercfore.

V. - Abandonment of the Merger,

Not\\iihstﬂhding the approval of this Plan of M«.rnu by the Boards of Directors of Reconex or
Ameritel, the Merger may_be abandoned in this Plan of Merger may be terminated at any time prior to
‘the l ffective 'lnmL

Vl. ‘Aticles ol” Merper.

Artticles of Merger as required by Or. Rev. Stat. § 60.494 shall be filed with the Sccretary of
State of the State of Oregon on such date as may be designated by the Boards of Directors of Reconex
and Ameritel.

+

o

5

i . IN WITNESS WHEREOQF, this Plan of Merger has been executed as of the day and year first
above written. '

ey
DA

:;ﬁ‘-

1-800-RECONEX, INC. AMERITEL C()Rl’()RA'I'l()N

5{'1

/{

i 3

3 44 7 / / 44/ / 7/

it Sdd M. Meislahn, President odd M. Moeislahn, President

3? ; ]
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. CERTIFICATE ACCOMPANYING HAR 5
AMENDMENT TO ARTICLES OF INCORPORATION 151999 &Y
- OF 1-800-RECONEX, INC. . OREGON <
DESIGNATING SERIES A PREFERRED STOCK - SECRETARYOF sTATE

0
!

. . Pursuant to ORS 60.447, 1-800-RECONEX, Inc. (the "Corporation") submits for
i B filing this certificate, together with the Corporation’s Amendment to its Articles of
. Incorporahon (the "Amendment ) Thc Corporahon hereby cemﬁes that:

1. The 1 name of the Corporanon, prior to the ﬁlmg of the attached Amendment
, is l-SOO-RECONEX Inc.

2, A copy of the Amendment is attached hereto. ~
3.  The Amendment was adopted By a designation of the Board of Directors of

the Corporanon pursuant to ORS 60.134 and the Amendrment does not
require shareholder approval ' -

4, The date of adopuon of the Amendment was March 6, 1938,

© 1-800-RECONEX, INC. - O

By g /// /. // /A

./ Todd M. Meislahn, President

0
Person to contact about this filing:

Jack W. Schifferdcéker, Jr.
- (503) 226-8614 (direct dial) N

1 - CERTIFICATE ACCOMPANYING AMENDMENT TO ARTICLES
. OF INCORPORATION OF 1-800-RECONEX, INC. JWS\RECONEXM 741} ss.cer
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/' AMENDMENT TO ARTICLES OF INCORPORATICN
OF 1-800-RECONEX, INC.
DESIGNATING SERIES A PREFERRED STOCK

i

- The Board of Directors of 1-800-RECONEX, Inc., an O egon corporation
("Corporation®), under authority - of ‘Article . "B of the Corpora :on's Articles of
Incorporation, and pursuant to an action of the Board of Directors authc +izing the creation
of shares of Series A Preferred Stock hereby establishes the prefer :nces, limitations,
conversion features and relative nghts of the Series A Preferred Stock a follows:

1. Series Designation. The Corporation shall be authorize< to issue 370,0004
shares of Series A Prefcnjed Stock, to be known as the ("Series A Prefc red Stock").

~2.  Dividen visions.

N

2.1 The holders of the Series A Preferred Stock shall bu entitled to receive
dividends at the rate of $0.14526 per share (i.c. 9% of the original issue rrice of $1 614 for
the Series A Preferred Stock) (as adjusted for any stock dividends, con binations or splits
with respect to such shares) per annum payable out of funds legally . vailable thercfor.
Dividends shall accrue on each share of Series A Preferred Stock from ( e date of issue of
such share, and shall accrue from day to day, whether or not earncd. 1 ividends on cach
share of Series A Preferred Stock shall accumulate from the date of iss e of such share.
Any accumulation of dividends on the Series A Preferréd Stock shall : ot bear interest.
Dividends on the Series A Preferréd Stock shall be payable in cash and -hall be duc and
payable quarterly in arrears on March 31, Junc 30, ‘September 30 and Dx zember 31 each
year; provided, however, that for the first-18 months following the dat .of issue of the
Series A Preferred Stock, the Corporation shall have the option to (i) pay ¢ - defer payment
of the dividends, and (ii) pay the dividends in cash or in shares of Series A ‘referred Stock
valued for purposes of the dividend payment at a pnce equal to the Liqui iation Pnce as
defined in Section 3 1 below.

2.2 No dividends (other than a dividend ‘payable solely in ¢ ommon Stock
or other securities and rights convertible into or entitling the holder there»f to receive,
directly or indirectly, additional shares of Common Stock) shall be paid on iy Common
Stock during any fiscal year until full dividends on the Series A Preferred Sto k for all past
dividend periods and the then current dividend period shall have been paid or declared and
set apart durmg that fiscal year and any prior year in which dividends ace. mulated but -
remain unpald i :

‘ 2.3 No dividends shall be paid on or declared and sct apart fi « any share
of Common Stock unless a dividend (including the amount of any dividends rec aired to be
paid under Section 2.1 above) is paid with respect to all outstanding shares ¢ Series A
Preferred Stock equal to or greater than the aggregate amount of such divide. ds for all

FAS RECY X4, | .eant
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shares of Common Stock j to which each such share of Seh’es A Preferred Stock could then
be converted. ; ‘

3. iqui ion Preference. '

3.1 - Preferred Stock. In the event of any liquidation, dissolution or winding
up of the Corporation, either -voluntary or involuntary, the holders of Series A Preferred
Stock shall be entitled to receive, prior and in preference to any distribution of any of the
assets. of the Corporation to the holders of Common Stock by reason of their ownership

» and (ii) an amount equal to all accrued but'unpaid dividends on
such share, which sum shall be the "Liquidation Price.". If upon the occurrence of such

event, the assets and funds thus distributed among the liolders of the Series A Preferred

Stock shall be insufficient to permit the payment to such holders of the Liquidation Price,
then the entire assets and funds of the Corporation legally a

holders of any ,
< in liquidation,
2 for distribution,

_ “Stock in proportion to the
shares of Common Stock then held by them. - . B i :

3.3 Treatment of Reorganizations,*Consolidations. Mergers, and Sales of
Assets. A reorganization, a consolidation or merger of the Corporation (other than for the
sole purpose of reincorporating) or sale of all or substantially all of the assets of the
Corporation shall be regarded as a liquidation, dissolution or winding up of the affairs of the
'Corporat_i‘on'within the meaning of this Section 3; provided, however, “that, in any such
event, each holder of Series A Preferred'Stock shall have the right to elect the benefits of

payment pursuant to this Section 3.

3.4 Noncash Distributions. Whenever the distribution provided for in this
Section 3 shall be Payable in sccurities or property other than cash, the valye of such

distribution shall be the fair market value of such securities or other property as d..termined
in good faith by the Board of Directors,

4. Conversion. The holders of the Series A Preferred Stock shall have conversion
rights as follows (the "Conversion Rights"):

4.1  Right to Convert.  Each share of Series A Preferred Stock shall be
convertible, at the option of the hola.r thereof, at any time after the date of issuance of such

2.

£4
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share, at the office of the Corporation or any transfer agent for the Series A Preferred Stock,
into such number of fully paid and nonassessable shares of Common Stock as is determined
by dividing the $1.614 by the Conversion Price (as defined in the following sentence) at the
. time in effect for such share. The price at which shares of Common Stock shall be issued

upon conversion of shares of the Series A Préferred Stock (the "Conversion Price") shall
initially be the $1.614; provided, however, that the Conversion Price for the Series A
Preferred Stock shall be subject to adjustment as sct forth in Section 4.4,

4.2 Amgm‘gﬁg' Conversion. Each share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the then-effective Conversion

Price immediately prior to the consummation of the Corporation’s public sale of its Common
Stock in a firm commitment, underwritten public offering registered under the Securities Act
cf 1933, as amended (the "Securities Act") at a per share issue price equal to or greater than
150% of the Cenversion Price then in effect (as adjusted for stock splits, stock dividends,
combinations of shares or similar recapitalization events) and resulting in aggregate proceeds
to the Corporation and/or any selling shareh_élders (before deduction for underwriter's

di~counts and expenses relating to the issuarice, including without limitation fees of the
Corporation’s counsel) of at least $10 million. :

A}

4.3 Mechanics of Conversion. Before any holder of Series A Preferred
Stock shall be entitled to convert the same into shares of Common Stock, he shall surrénder
the certificate or certificates therefor, duly endorsed, at the ‘office of the Corporation or of
~ any transfer agent for the Series A Preferred Stock, and shall give written notice by mail,
postage prepaid, to the Corporation at ifs principal ¢orporate office, of the election to convert
the same and shall state therein the name or names in which the certificate or certificates for
. shares of Common Stock are to be issued. ' The Corporation ‘shall, as soon as practicable
thereafter, issue and deliver at'such office o stich holder of Series A Preferred Stock, or 1o
the nominee or nominees of such holder, a certificatc or certificates for the number of shares
of Common Stdck to which such holder shall be entitled as aforesaid. Such conversion shall
be deemed to have been made immediately prior to the close of business on the date of such
surrender ‘of .the shares of Series A Preferred Stock to be converted, and the person or
persons entitled to receive the shares of Common Stock issuable upon such conversion shall
be treated for all purposcs as the record holder or holders of such shares of Common Stock
as of such date. If the conversion is in connection with an underwritten offer of securities
registered pursuant to the Securities Act, the conversion may, at the option of any holder
tendering Series A Preferred Stock for conversion, be conditioned upon the closing with the
underwriter of the sale of securities pursuant to such offering, in which event the person(s)
entitled to receive the Common Stock issuable upon such conversion of the Series A
Preferred Stock shall not be deemed to have converted such Series A Preferred Stock until
immediately prior to the closing of such sale of securitics.
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4.4 Acfiustments to Conversion Price for Cer_tgﬁn Diluting Issues.

4.4.1- Special Definitions. For purposes of,: this Section 4.4, the

~

following definitions apply:

.

.- o (@  "Options”™ shall mean rights, options, or warrants
to subscribe for, purchase or otherwise acquire Common Stock, Series A Preferred Stock,
or Convertible Securities (defined bqlow) : ’

L () """";'O.ﬁginallssyeDate " shall mean the date on which
a share of Series A Preferred Stock was first issued. PR :

_ - (0) "Convertible Securities” shall mean any evidences
of indebtedness, shares (other than Common Stock and Series A Preferred Stock) or other
securities convertible into or exchangeable for Common Stock. B

.- _

. (d)  "Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Sectiori 4.4.3, deemed to be issued) by
the Corporation after the Original Issue Date, other than shares of Common Stock issued or

issuable: . \

(@) upon converSion of shares qf Series A

S~ (i) “to officers, directors, “or employees of, or

consultants to, the corporation pursuant to . stock -option -or stock purchase plans or
agreements on terms approved by the Board of Directors, but not exceeding 416,667 shares
of Common Stock (net of any repurchases of such shares or cancellations o

_ A ] r expirations of
options), subject to adjustment for all subdivisions and combinations;

A (iii) s a dividend or distribution on Series A
Preferred Stock; :

(iv)  upon exercise or conversion of outstanding
options or warrants, respectively; or

y _ (v)  for which adjustment of the Serjes A
Conversion Price is made pursuant to Section 5. S :

. 4.4.2 No Adjustment of Conversion Price
the contrary notwithstanding, no adjustment in the Conversion P
of the issuance of Additional Shares of Common Stock unle
(determined pursuant to Section 4.4.5 hereof) for an Additi
issued or deemed to be issued by the Corporation is less than
on the date of, and immediately prior to, such issue,

. Any provision herein to
nice shall be made in respect
ss the consideration per share
onal Share of Common Stock
the Conversion Price in effect

-4- ~
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- 4.4.3 Deemed Issue of Additional Shares of Common Stock. In the
event the Corporation at any time or from time to time after the Original Issue Date shall
issue any Options or Convertible Securities or shall fix a record date for the determination
of holders of any class of securities then entitled to receive any such Options or Convertible
Securities, then the maximum number of shares (as set forth in the instrument relating thereto
without regard to any provisions contained therein designed to protect against dilution) of
Common Stock dssuable upon the exercise of such Options or, in the case of Convertible

‘Securities and Options for Convertible ‘Securities or -for Series A Preferred Stock, the
- conversion or exchange of such Convertible Securities or Series A Preferred Stock, shall be
deemed to be Additional Shares of Comnion Stock issued as of the time of such issue or, in
case such a record date shall have been fixed, as of the close of business on such record

date, prpvided that in any such case in which Additional Shares of Common Stock are
deemed to be issued: o

_ (b) - if such Options or Convertible Securities by their
terms provide, with the passage of time or otherwise, for any increase or decrease in the
consideration payable to the Corporation, or decrease or increase in the number of shares

~ of Comnion Stock issuable, upon the exercise, conversion or exchange thereof, the
- Conversion Price conipuied upon the original issue thereof “(or .upon the occurrence of a
" record date with respect thereto), and any subsequent adjustments based thereon, shall, upon
any such increase or decrease become effective, ‘be. re_chiiptitcd to reflect such increase or
decrease insofar as it affects such Options or the rights of conversion or exchange under such
-Convertible Securities (provided, however, that no such adjustment of the Conversion Price

shall affect Common Stock previously issued upon conversion of the Series A Preferred
“Stock); - ' ' '

o - (©)  upon the expiration of any such Options or any
rights of conversion or exchange under such Convertible Securities which shall not have been
exercised, the Conversion Price computed upon the original issue thereof (or upon the

occurrence of a record date with respect thereto), and any subsequent adjustments based
thereon, shall, upon such expiration, be recomputed as if:

‘ ; . 6)] in the case of Convertible Securities or
Options for Common Stock the only Additional Shares of Common Stock issued were the

shares of Common Stock, if any, actually issued upon the exercise of such Options or the
conversion or exchange of such Convertible ‘Securities and the
therefor was the consideration actually received by the Corporation

consideration received
for the issue of all such
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were actually converted or exchanged, plus the additional consideration
received by the Corporation

, if any, actually:
‘upon such conversion or exchange; and

: (i)  in the case of Options for Convertible
Securities or Series A Preferred Stock only the Convertible Securities or Series A Preferred

Stock, if any, actually issued upon the exercise thereof were issued at the time of issue-of
such Options, and thé"consideran‘on_ received by the Corporation for the Additional Shares
“of Common Stock deemed to have been then jssued was the consideration actually received
by the Corporation for the issue of all such Options, whether .or not exercised, plus the
consideration deemed to have been received by the Corporation (determined pursuant to

Section 4.4) upon the issue of the Convertible Securities or Series A Preferred Stock with
respect to such Options were actually exercised:; : '
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resulting securities fully converted into shares of Common Stock, if so convertible) as of
such date, but not including in such calculation any additional shares of Common Stock
issuable with respect to shares of Series A Preferred Stock, Convertible Securities, or
outstanding options, warrants or other rights for the purchase of shares of stock or
convertible securities, solely as a result of the adjustment of the Conversion Price (or other
conversion ratios) resulting from the issuance of the Additional Shares of Common Stock
- causing the adjustment in question.

-

4.45 rminati of Considerati n. " For purposes of this Section
4.4, the consideration received by the Corporation for the issue of any Additional Shares of
Common Stock shall be computed as follows:

' N

(@  Cash and Property. Such considerétion shall:

: ) @ insofar as it consists of cash, be computed
at the aggregate amount of cash received by the Corporation excluding amounts paid or
payable for accrued interest or accrued dividends; i

, : (i) . .insofar as it consists of property other than
cash, be computed at the fair value thereof at the time of such issue, as determined in good
faith by the Board of Directors; and

o (i) in the event Additional Shares of Common
Stock are issued together with other shares or securities or other assets of the Corporation
for consideration which covers both, be the proportion of such consideration so received, -
computed as provided in clauses 4.4.5(a)(i) and 4.4.5(a)(ii) above, as determined in good
faith by the Board of Directors.” =~ "~ = T

: ) - _ . '
- ()  Options and Convertible Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
- deemed to have been issued pursuant to Section 4.4.3, relating t Options and Convertible
~ Securities shall be determined by dividing:

@ the - total amount, if any, received or
receivable by the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum aggregate amount of additional consideration (as set forth in
the instruments relating thereto, without regard to any provision contained therein designed
to protect against dilution) payable to the Corporation upon the exercise of such Options or
the conversion or exchange of such Convertible Securities, or in the ‘case of Options for
Convertible Securities or Series A Preferred Stock, the exercise of such Options for
Convertible Securities or Series A Preferred Stock and the conversion or exchange of such
Convertible Securities or Series A Preferred Stock by

e
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: (i)  the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto, without regard to any provision

contained therein designed to protect against the dilution) issuable upon the exercise of such
Options or conversion or exchange of such Convertible Securities. .
. . /
4.5 ' Adjustments to Conversion Prices for Stock Dividends and for
nibinati ivisi mmon k. In the event that the Corporation at any
timé or from time to time after the Original Issue Date .shall declare or pay, without
consideration, any dividend on the Common Stock payable in Common Stock or in any right
to acquire Common Stock for no consijeration,” or shall effect a subdivision of the
outstanding ‘shares of Common Stock into a greater number of shares of Common Stock (by
stock split, reclassification or otherwise than by payment of a dividend in Common Stock or
in any right to acquire Common Stock), or in the event the outstanding shares of Common
stock shall be crmbined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stoc «, ‘hen the Conv.rsion Price for any series of Preferred
Stock in effect immediately prior to such event suall, concurrently witi1 the effectiveness of
such event, be Proportionzizly decreased or increased, as appropriate. In the ever* that the
Corporation shall declare or pay, without consideration, any dividend on tue Comn s Stock
~ payable in any right to acquire Comnion Stock for no consideration, then the Corporation

shall be deemed to have made a dividend payable in Comnmon Stock in an amount of shares

equal to the maximum number of shar , issuable upon exercise of such rights to acquire
Common Stuck. { TR o

P

4.6 Adjustments for Reclassification and Reorganization. If the Common
Stock issuable up  conversion of the Series A Preferred Stock shall be changed into the
same or a differeut number of shares of ary other class or classes of stock, whether by
capital reorganization, reclassification or otherwise (other than a subdivision ..~ combination
of shares provided for in Section 4.5 above or a merger or other reorganis: 1 referred to
in Section 3.3 above), the Conversion Pdce then in effect shall, concur atly with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that
the Series A Preferred Stock shall be convertible info, in lieu of the ‘number of shares of

Common Stock which the holders would otherwise have been entitled to receive, a number

of shares of such other class or classes of stock equivalent to the number of shares of

Common Stock that would have been subject to receipt by the hol-'ars upon conversion of
the Series A Preferred Stock immediately before that change.

4.7  Nolmprinnent. The Corporaiion will not, by amendment of its Articles
of Incorporation or through any reorganization, transfer of asséts, consolidation, merger,
dissolution, issue or sale of securitics or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereund

er
the carrying out of all the
n as may be necessary or-
ts of the Series A Preferred

by the Corporation, but will at ali times in good faith assist in
provisions of this Section 4 and in the taking of all such actio

appropriate in order to protect the Conversion Rights of the holde
Stock against impairment.
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~ 4.8 Certificates as to Adjustments. Upon the occurrence of each adjustment
or readjustment of any Conversion Price pursuant to this Section 4, the Corporation at its
expense shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and prepare and furnish to each holder

rty wi
Preferred Stock.

4.9 :Notices of Record Date. In the event that the Corpbrati:on shall propose

at any time: (i) to declare any dividend or distribution upon its Common Stock, whether in
cash, property, stock or other securities, whether or not a regular cash dividend and whether

involving a change in the Commca Stock; or (iv) to merge or consolidate with or into any
other corporation, or sell, lease or convey all or substantially all of its assets, or to liquidate,
dissolve or wind up; then, in connection with each such event, the Corporation shall send
to the holders of Series A Preferred Stock (A) at least twenty (20) days’ prior written notice
of the date on which a. record shall be taken for such dividend_, distribution or subscription
rights (and specifying the date on ‘whizh the holders of Common Stock shall be entitled
thereto) or for determining rights to vote,"if dny, in réspect of the matters referred to in (i)
and (iv) above; and (B) in the case of the matters referred to in (iii) and (jv) ab

4.10 Issue Taxes. The Corporation shall pay any and all issue and other
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on
conversion of Series A Preferred Sto
Corporation shall not be obligated to
requested by any holder in connection

4.11 Reservation of Stoék Issuable Upo
at all times reserve and k

Series A Preferred Stock:
f Common Stock shall not

~IWS\RECONEX38 Tjws.an
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be sufficient to effect.the conversion of all then outstanding shares of the Series A Preferred
Stock, the Corporation will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to such number
of shares as shall be sufficient for such purpose, including, without limi‘tation, engaging in

best efforts to obtain the requisite stockholder approval of any necessary amendment to this
Certificate. [ : '

Preferred Stock by a holder thereof shall be aggregated for purposes of determining whether
the conversion would result in the issuance of any fractional “share.  If, after the
aforementioned aggregation, the conversion would result in the issuance of a fraction of a
share of Common Stock, the Corporation shall, in lieu of issuing any fractional share, pay
the holder Gth_etwise entitled to such fraction a sum in cash equal to the fair market value of

such fraction on the date of conversion (as determined in good faith by the Board of
Dirzctors). . ‘ I '

4.13 Notices. Aﬁy notice required \Jy the prdvi_sions of this Section 4 to be

hand or by nationally recognized courier and addressed to each holder of-record at such
ho!der's address or facsimile number appearing in th_e records of the Corporation.

5. . Capital Reorganization,"Merger or Sale of Assets.

5.1 If at any time ‘or.from “time to “time ‘there shall be a capital
reorganization of the Common Stock (other than a subdivision, combination, reclassification
or exchange of shares provided for in Section 4) or a merger or consolidation of the
Corporation ‘with or into another corporation (other than for the
reincorporating) or the sale of all or substantially all of the Corporation’s properties and

» or of the successor
corporation resulting from such reorganization, merger, consolidation or sale, to which a

holder of the same number of shares of Common Stock issuable to the holders of the Series
A Preferred Stock upon conversion would have been entitled on such capital féorganization,
merger, consolidation or sale. In any such case, appropriate adjustment shall be made in the
application of the provisions of this Section 5 with respect to the rights of thé holders of the
Series A Preferred Stock after the reorganization, merger, consolidation or sale to the end
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5.2 Each holder of Series A Preferred Stock, upon the occurrence of a
capital reorganization, merger or consolidation of the Corporation, or the sale of all or
substantially all the Corporation’s assets and properties as such events are more fully set
-forth in Section 5.1, shall have the option of electing treatment of such. holder’s shares of
Series A Preferred Stock under either Sections 4 and 5.1 or under Section 3 hereof, notice
of which election shall be submitted in writing to the Corporation at its principal offices no

later than twenty (20) days before the effective date of such sale.

) 5.3 The provisions of this Section 5 ‘are in addition to the protective
provisions of Sectiqn 7 hereof.

6. Voting Rights. = . The holder of each share of Series A Preferred Stock
shall have the right to one vote for each whole share of Common Stock into which such
share of Series A Preferred Stock could then be converted, and with respect to such vote,
such holder shall have full voting rights and powers equal to the voting rights and powers
of the holders of Common Stock, and shall be entitled, notwithstanding any provision hereof, -
to notice of any shareholders’ meeting of the Corporation, and shall vote, together with -
holders of Common Stock as one voting group and one class with respect to any question
upon which holders of Common Stock have the right to vote, except as otherwise provided
in Section 7.1 below and unless the Oregon Business Corporation Act requires the holders
of Series A Preferred Stock to vote as separate voting groups on any such matter submitted
to the shareholders for a vote, and subject always to the provisions of any valid and effective
voting agreement between the shareholders of the Corporation.

7. . Protective Provisions. | BcE ST

i : : L 1

7.1 Actions Requiring Approval of Series A Preferred Stock, Voting as a

- Separate Voting Group. So long as not less than 75,000 shares of Series A Preferred Stock

are outstanding (as adjusted for any stock dividends, combinations or splits with respect to
such shares), -the Corporation shall not, without first obtaining the approval (by vote or

‘written consent, as provided by law) of the holders of at least a majority of the then -

outstanding shares of Series A Preferred Stock:

7.1.1 Increase the authorized number of shares of Series A Preferred
Stock; or : '

: 7.1.2 Create any new class or series of stock or any other securities
convertible into equity securities of the Corporation having a preference over, or being on
a parity with, the Series A Preferred Stock with respect to voting, dividends or upon
liquidation, L -

~

7.1.3 Effect any sale, lease, assignment, transfer, or other conveyance
of all or substantially all of the assets or stock of the Corporation or any of its subsidiaries,
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or any consolidation or merger involving the Corporation or any of its subsidiaries, or any
reclassification or other change of stock, or any recapitalization of the Corporation;

7.1.4 Amend its Articles of Incorporation or Byl:aws; except any
‘amendment which would not materially alter or effect the rights of the holders of the Series
A Preferred Stock; or:-

’

7.1.5 ,Liquidate, diééolvg or wind up the affairs of the Corporation.

8. No Reissuance of Series A Pre erred Stock. No share or shares = Series A ~
Preferred Stock acquired by the Corporation by reason of redemption, purchase, conversion,
or otherwise shall be reissued, and all such shares shall be canceled, retired and eiiminated
from the shares which the Corporation shall be authorized to issue.

7 9. Residual Rights of Common Stock. Upon the authorization and issuance of
the Series A Preferred Stock, the Common Stock of the Corporation shall, subject to the
rights, if any, of the holders of any class or series of stock of Corporation from time to time
issued and outstanding, have the following rights: - ‘
9.1 Di(vid_eng Rights. Subject to the prior rights of holders of all classes of -
stock at the time outstanding having prior rights as to dividends, including without limitation )
; the rights of the holders of Series A Preferred Stock to be paid any accrued but unpaid h
...~ dividends with respect to such stock, the holders of the Common Stock shall be entitled to
receive, when and as declared ‘by the Board_of Directors,- out -of any assets of the
Corporation legally available therefor, such dividends as may be declared from time to time
by the Board of Directors. SRR TR, L :

¥

9.2 Liquidation Rights. U;}on the ﬁqhidaﬁon, dissolution or winding up of
the Corporation, the assets of the Corporation shall be distributed as provided in Section 3.

9.3 -Voting Rights. The holders of shares of Common Stock shall have the:
right to one vote for each share of Common Stock issued and outstanding, and shall be
entitled to notice of any shareholders’ meeting of the Corporation, and shall be entitled 1o
vote upon all matters submitted to the shareholders of the Corporation for a vote.
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merqger of non-related corporatlons. §
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. .«!f Corporaiion A is a business/professiona! corporation:

NAMES OF THE CORPoiu'no»«s PROPOSING TO Meéés
A. _1-800-RECONEX, Inc., an Oreqon corporation

B. _Ameritel Corporation, an Oreqon corporation

NAME OF THE SURVIVING CorroraTion_1-B00-RECONEX, Inc., an Oregon corporation

D Chech hers o thera 13 a name change i thus plan of merger
A COPY OF THE MERGER PLAN IS ATTACHED.

CHECK THE APPROPRIATE STATEMENTS FOR CORPORATION A AND CORPORATION B BELOW.
i

CORPORATION A

Shareholder/membership  approval was not required. The plan was 4
approved by a sufficient vote of the board of directors

Shareholder/membership  approval was required. Thei: vote was as - |
follows :

hY

CORPORATION B

Shareholder/membership approva! was not required  Tte plan
was apo;oved by a sufficient vote of the board of directsrs

Shareholder/membership approval was required  The sote
 was as follows

If Corporation B is a business/professional corporation:
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shaas =~ be cast FOR AGAINST «snares ba cast FOR TAGAINST
Common i 1 1 0 Common 1,000 " 1,000 0

If Corporation A is a nonprofit corporation I Corporation B is a nonprolit corporation

Classies) Number of Numbar of Number of Numgar of ) Classies) Nerper of Numper of Number of Number of

. enttleq members vo'es erttied lo voles cast vates cast entiied members vilas srliag v2ies tasl “as. cast

12 vote erutied 1o te cast FOR AGAINST 13 vote ertiied to be cast FOR AGAINST

vole 10 vote
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EXHIBIT A
PLAN OF MERGER

.
\ .

.

Plan of Merger dated as of April 30, 1998 ("Plan of Merger™) between Ameritel Corporation,
an Ortgon corporation ("Ameritel"). and 1-800-RECONEX, Inc.. an Oregon corporation ("Rcconc.\‘".).‘ _

TERMS AND CONDITIONS:

The Boards of Directors of Ameritel and Reconex deem it advisable and in the best interests of
Amcritel and Reconex and in the best intercsts of the shareholders of Amc(itcl and Reconex that
Ameritel be merged with and into Reconex (the "Merger").

NOW, ‘THEREFORE, Amerite] and Reconex hereby agree as follows:

- . < . |
I. Constituent Corporations.

.1 Ameritel is duly incorporated and validly existing under the laws of the state of Oregon

and its principal place of business is 2500 Industrial Avenue, Hubbard. Oregon 97032,
s

1.2 Reconex is duly incorporated and validly existing under the Jaws of the state of Oregon

and its principal place of business is 2500 Industrial Avenue, Hubbard, Oregon 97032,

1. The Merger. -, . o

. ) ‘
2.1 Inaccordance with Or. Rev, Stat. § 60,494, the Merger shall become effective at the time
(herein referred to as the “Effective Time"): (i) Articles of Merger in substantially the form of Labibin
1 hereto, together with this Plan of Merger annexed thereto are filed with the Seeretary of State of the
State of Oregon: or (ii) such later date or time as may be specified in the Anicles of Merger by
agreement of Ameritel and Reconex.

2.2 At the Effective Time, Ameritel shall be merged with and into Reconex upon the terms
and conditions set forth in this Plan of Merger in accordance with the requirements of Oregon law.,
Thereupon, the separate corporate existence of Reconex. with all of its rights, privileges, immunities.
powers, and purposes shall continue unaffected and unimpaired by the Merger, and Reconex. as the
carporation surviving the Merger, shall be fully vested therewith. The separate corporale existence of
Amcritel shall cease upon the Merger becoming effective as herein provided and thereupon Reconex and
Ameritel shall be a single corporation.

2.3 At the Effective Time, Reconex shall succeed to all of the rights, privileges. powers,
inimunitics and franchises of Ameritel. all of the properties and assets of Ameritel, and all of the debts,
choices in action and other intefest due or belonging o Ameritel. and sha!l be subject o, and responsible

fer, all of the debts, liabilities, and obligations o Ameritel, with the effect set forth in the Oregon
Business Corporation Act. ‘

Page 1 - PLAN OF MERGHE
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11, Atticles of in g s - ! sirectors and Officers of Reconex.

3.1 The Aniches : oot immediately prior to the Effective Time
shall be the Articles of incor, tstive Tie until amended in accordance
with provisions of thé Oicgo:: ‘

-1 32 The Bylaws of Recon.a 1 effic o « «.¢ Effective Time shall be the
Bylaws of Reconex after the EITculve Time . <% as provided therein or in
accordance with p!’OVlSI("'ﬁ of the Q. cgon Busmes~

3.3 The dircctoes and officers o1 Reconex im. . « prior to t.e Fifective Time shall
constitute the Board uf Directors and the officers, respectn ely, o neconexafte- the .o v~ Time until
expiration of their current teins as such, or prior resignation, removal or death, subjesti  w  “icles
of Incorporation and Bylaws ¢f Recor.x. .

v. Convefsion of Shares. /

- B :

Atthe I"m.chvc. 1imc, each share oflhc issued and outstandma Common Stock ¢ .\ meritel shall
be converted into the right to receive from Reconex 1.397.059 fully paid. valic v “.sued and
nonaccessable shares of Reconex Common Stock and all shares of Ameritel Common S ock shall ke
canceled without any further consideration being issued or paid therefore.

V. Abandonment_of the Merger.

i ’
Notwithstanding the approval of this Plan of Merger by th: Boards of Directors of Reconex or

Ameritel, the Merger may be abandoned in this Plan of Mugc.r tnay be terminated at any time prior to
the Effective Time. - )

VI. Articles of Mereer.

Articles of Merger as required by Or. Rev. Stat. § 60.494 shall be filed with the Secretary ot
State of the State of Oregon on such date as may be designated by thc Boards of Directors of Recanex
and Ameritel.

IN WITNESS WHEREOF, this Plan of Merger has been executed as of the d dav and vear first
above written.

r

1-800- Rl~ CONEX, INC AMERITEL CORI’ORAT!ON

"Ieéd \1u<l.1hn Pruldcnt J’odd \1c|~.l.xhn Pruxdcnt
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Phone: (503) 986-2200 : H
Fax: (503) 378-4381

Secretary of State
Corporation ,Division

255 Capito!l St. NE, Suite 151
Salem, OR 673101327

Registry Number;_621283-85 .- o : APR 1 2 1999

Attach Additional Sheet f Necessary ‘ - OREGON
Please Typé or Print Legily in Black ink o SECRETARY OF STATE

1) Name or Enmity 1-800-RECONEX, INC.

Note  Tha Change of Registered Agent o Office form must be used (o changs the roqnstere& agent )

DOCUMENT DESCRIPTION (Dascnbe the document to be comectad, ncluding the date on which it was filed of attach a copy of the document (o ba comacted | n .
Articles of Merger and Plan of Merger filed with the Oreqon Secretary of State May 1, 1998 between
1-800-RECONEX Inc. and Fast Connéctions, Inc., a Texas corporation

i

INCORRECT STATEMENT (Descnbe the ncomect statement and indicate he reason i is incorrect )
The Plan of Merger incorrectly states the merger was a parentlsubsldaarv merger, when in fact, it was a
merger of non-related corporations.

CORRECTION (The mcorrect nalemenx 1S comected 1o raad as folicws  Attach addiional sheats Jf necessary }

New forms of Amcles of Merger and Plan of Merger reﬂectmq the proper re!ahonshlp between the merging_
: 'corporatlons are attached hereto as Exhlblt A. : ] J

-

EXECUTION e -/ o . :
Prrtea Name Todd Meislahn : '

. - i N Mane chece o $1C payadee to
1w President : ‘Coporaton Gaision =

pate March N 41999

INOTE: Filing feas may de paid wih
VISA or Master Card  The carz
PuMber and axpmration date should
be submitied on a separate sheat

. . . _ Of yOuf peotecton |
CONTACT NAME DAYTIME PHONE NUMBER .

Brenda Welter, Paralegal 503-2258-1191

CR133 (Rev. 5/96)

RESCRDS PEIONEX LD




AR (WD) DOURLLW

" Fax: (503) 378-4381 -

. ARTICLES OF MERGER

Secretary of State

Corporation Division

255 Capitol St. Ngf Suite 151
Salem, OR 97310—1327 )

Registry Number;
Attach Additional Sheet if Necessary

{1 FOR PARENT AND 90% OWNED SUBSIDIARY

Check the appropriate box below: For office use only

Bl BUSINESS/PROFESSIONAL CORPQRATION
{Complete only 1.23,4,10,11)

WITHOUT SHAREHOLDER APPROVAI’.
(Complete only 5,6,7,8,9,10.11)

1

Please Type or Print Legibly in Black lﬁl{

- -

1) NAMES OF THE CORPORATIONS PROPOSING TO MERGE

BUSINESS/PROFESSIONALINONPROFITCORPORATION ONLY

A. _1-800-RECONEX, Inc., an Oregon corporation \

B. _Fast Connections, Inc., a Texas corporation

2 NAME OF THE SURVIVING CorrorATION_1-800-RECONEX, Inc.. an Oreqon corporation

D Cmtm‘ﬂw.-:;momnMs;&mdmm

approved by a sufficient vote of the board of direciors-

D Shareholder/membership approval was not required. The plan was D

] Shareholder/membership approval was required. The vote was as - |

3 A CoPY OF THE MERGER PLAN IS ATTACHED. -
) CHECK THE APPROPRIATE STATEMENTS FOR CORPORATION A AND CORPORATION B BELOW. .
CORPORATION A CORPORATION B

Shareholder/membership approval was not required. The plan
was approved by a sufficient vote of the board of directors

Shéreho!derlmembership approval was tequired The vote

. follows: ' was as follows:
+ H Corporation A is a business/professional corporation: Iif Corporation B'is a business/professional corporation:
T Cmssor Number of Number of Number of Class or Number of Nemoer of Nurber of
v seres of votes entdied to votes cast '_VOKOS cast ‘gones of vstes entitied lo “wstes tast voles cast
shares be cast FOR AGAINST srores . ta cast FOR AGAINST
Common 1 1 ) Common 1.858.6 1.858.6 0
i Corporation A is a nonprofit corporation ! If Corporation B is a nonprofit corporation
Class us) Number of Number of thumber of Number of Crassies) Number of Numter of Numper of . Number of ',
entiied members votes enttied 1o volas cast vClaes cast enidied rempers vv}es enled votes cast votes cas!
to vote entitied to be cast - FOR AGAINST . to vote entted 10 ba cast FOR AGAINST
vote i 10 vete

NAME OF PARENT CORPORATION

FOR PARENT AND 90% OWNED SUBSIDIARY WITHOUT SHAREHOLDER APPROVAL

Oregon Registry Numner

NAME OF SUSSIDIARY CORPORATION

Oragon Regisiry Number

NAME OF SURVIVING CORPORATION

- .
% Cory OF FLAN
;' '\ A copy of ine plan ol merger sAing forth tne Manaes a2 bas.s of cenverting shares of the subsidiary INi0 shares OB 'GaLONS O CiMar securhies of the parert
1) CORDCAILON O ANy Other COPOrLON OF MO CASN OF OIher PICLery *§ A'tached
\< CHECK THE APPROPRIATE BOX axe trech 1> §TS Tauatie 1y
;§‘~ Cororar *a D isee
. /; A 720y ol m@ DA of merger O SuMIMary wis madecd 10 05Ih sharansCer of tecord of he subsidiary Comoratan on
‘ ? o delore 9 . INOTE: Filing fees may e pa-d
4 wn VISA of Maste: Care
% il 2 3 7't Qutstand: d
t The mading of a zopy of tha pan o Summary was wawved by &' outstanding shares _ e card sumer 5=
B : .. EXECUTION . e/ . kesetation date srou' e
fr Printed Name Sjgna(uf // ,,/ i “ie [sutmiied on 3 sej-acale shaet
. ” K / N
i . P N O ySur protentt on
! Todd Meislahn e’ S President our proies

CONTACT NAME
Brenda Welter, Paralegal

DAYTIME PHONE NUMBER
_(503) 226-1191

ESINEX IIa3Lmwevr
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PLAN OF MERGER

'
.

Plan of Merger dated as of April 30, 1998 ("Plan of Merger") between Fast Connections, Inc..
‘a Texas corporati ("FC"), and 1-800-RECONEX, Inc., an Oregon corporation ("Reconex").

~” TERMS AND CONDITIONS:
The Boards of Directors of FC and Reconex deem it advisable and in the best interests of FC
and Reconex and in the best interests of the sharcholders of FC and Reconex that FC be merged with
and into Reconex (the "Merger").

NOW, THEREFORE. FC and Reconex hereby agréc as follows:

Constituent Corporations.

‘ L1 (FCis dulv incorporated and validly existing under the laws of the state of Texas and its
principal place of business is 2500 Industrial Avenue, Hubbard, Oregon 97032,

1.2 Reconex is duly incorporated and validly existing under the laws of the state of Oregon

-

and its principal place of business is 2500 Industrial Avenue. Hubbard, Oregon 97032.
~ X N

) H. The Merper. =

— —_—
i

21 Inaccordance with Or. Rev. Stat. § 60.494 and Texas Business Cerporation Act, Article
5.04. the Merger shall become cffective at the time (hercin referred to as the "Effective Time"): (D
Adicles of Merger in substantially the form of Exhibit | hereto. together with this Plan of Merger
annexed thereto are filed with the Secretary of State of the State of Oregon and the Secreiary of State
of the State of Texas: or (ii) such later date or time as may be specificd in the Articles of Merger by
agreement of FFC and Reconex., S o ' :

~.2.2 At the Effective Time, FC shallqumcrged with and into Reconex upon the terms and
conditions sct forth in this Plan of Merger in accordance with the requirements of Oregon law.,
Thereupon, the separate corporate existence of Reconex, with all of jts rights. privileges, immunitics.
powers, and purposes shall continue unaffected and unimpaired by the Merger, and Reconex, as the
corporation surviving the Merger. shall be fully vested therewith. The Scparate corporate existence of
I°C shall cease upon the Merger becoming effective as herein provided and thereupon Reconex and FC
shall be a single corporation.

2.3 At the Effective Time, Reconex shail succeed to all of the rights. privileges, powers.
immunities and franchises of FC. all of the propertics and assets of FC. and all of the debts. choices in
action and other interest due or belonging to FC. and shall be subject to, and responsible for. all of the
debis. liabilities, and obligations of FC. with the eflect set forth in the Oregon Business Corporation Act.

age | - PLAN O MiRrGER FIOORIT R CONN S0 S e




Sk Ly g e ] E G

4

Biytivid

R Lot o

TN ..g\;‘:“ »

e -f;'_,‘

R,

$; el

e

e

> WO

I

Articles of Incorporation. Bylaws and Board of Directors and Officers of Reconex.

3.1 The Articles of Incorporation of Reconex in effect immediately prior to the Effective Time
shall be the Articles 6flncorporation of Reconex after the Effective Time until amended in accordance

with provisions of the Oregon Business Corporation Act.

3.2 The Bylaws of Reconex in effect immediately prior to the Effective Time shall be the

Bylaws of Reconex after the Effective Time until amended thereafter as provided therein or in
accordance with provisions of the Oregon Business Corporation Act.

3.3 The directors and officers of Reconex immediately prior to the Effective Time shall
constitute the Board of Directors and the officers, respectively, of Reconex after the Effective Time until

expiration of their current terms as such, or prior resignation, removal or death, subject to the Articles
of liacorporation and Bylaws of Reconex.

1v. Conversion of Shares.

At the Effective Time, each share of the issued and outstanding Commoni Stock of FC shall be
converted into the right to receive from Reconex 619.51297 fully paid, validly issued and nonaccessable

shares of Reconex Common Stock and all shares of FC Common Stock shall be canceled without

any
further consideration being issued or paid therefore. :

V. Abandonment of the Merger.

Notwithstanding the approval of this Plan ot"l\-icrgitr by the Boards of Directors of Reconex or
FC. the Merger may be abandoied in-this Plan of Mer

ger may be terminated at any time prior to the
Effective Time. :

VI Articles of Merger. . o

Articles of Merger as required by Or. Rev. Stat.
Article 5.04, shall be filed with the Secretary of State o
of the State of Texas on such date as may be designated

§ 60.494 and Texas Business Corporation Act.
f the State of Oregon and the Secretary of state
oy the Boards of Directors of Reconex and FC.,

IN WITNESS WHEREOF, this Plan of Merger has been executed as of the day and year first.
above written.

1-800-RECONEX, INC. : FAST CONNECTIONS, INC.
[ 4 - . /
- . = /
/// 7 ,// 7 ’,// // /
By: .~ . L By: - SRR
Todd Meislahn, President

Todd Meislahn, President

Page 2 - PLAN OF MERGER

RECUKDN RECONE S a8%hmw pln

AL
A

ket Qxtid
SRR IR e

gy g 1

&
T
¥,

(oRay:

-
o

e

g e

¥

¥ O b

8.
ko X

A

g

i

o N LG
R

SRt

%
527

5

BRIy

BTN
Bibanl o b

P

;
24

e e S T A e T ORI N




/

BUSINESS/PROFESSICNAL CORPORATION ONLY NONPROFIT CORPORATION ONLY
4) CHECK THE APPROPRIATE STATEMENT ! 5) CHECK THE APPROPAIATE STATEMENT
.22] Shareholder actlon was required to acopt the amendmenl(s). Mumeetship approval was not required The amendment{s) was
The vote was as follows: - o < approved by a sufficien! vote of the board of diractors or
incorpzrators, -
f::: "‘::":'."‘ ;:T:;:d m:’u": “":""' ] Memterstup approvaiwas required. Tre memzersap vcle was as
srarss outstanding 10 FOR volas cast’ follows: B
e cusl AGAINST
- Clasaien Numoer ot Sumbec o Numse o Numowe
... Common a 556 421 1556424 3.556 421 0 eniing TOMUAE arvilie 3 volas antitieq 1o woing a3l voios casl
X 12586, 556, 556, ) ' M T
Serlas AProf. | 309,756 | 309756 | 308,756 0 fovate o vore o cast ox AGANS
O Shareholder action was not required to adopt the
- amendment(s). The amendmant(s) was adopted by the
board of directors without shareholder action.
O The corparation has not Issued any shares of stock.
. Shateholder action was not required to adapt the
amendment(s). The amendment(s) was adopted by the
incorporatars or by the board of directors.
) EXECUTION —
: Printed Name . - Stgnatut1 . .me
William E. Braun 4 >—\— Vice President/General Counsel

-agistry Number: 621283-85 ’ OREG
‘tach Additional Sheat f Necessary . SECAET, ETARY ON
lease Type or Print Legibly In Black Ink OF BTAT!:

- Phone: (503) 9868-2200
Fax: (503) 378-4381

Ve 20 o e et @ s s @ ey &8

ARTICLES OF AMENDMENT——-—BUSINESSIPROFESSIONALINONPROFIT ‘

Secretary of State
Corporation Divislon

255 Capitol St. NE, Suite 151
Salem, OR 97310-1327

Chack the appropriate box balow:

B BUSINESS/PROFESSIONAL CORPORATION
(Complete only 1,2,3,4,6,7)

[ NONPROFIT CORPORATION
(Complete only 1,2,3.5,6,7)

e
BRI ...'

Ay - —Foé of?i:a use only . )Qia _

}

)

T NAME o_r CORPORATION PRIOR TO AMENONENT

STATE THE ARTICLE NUMBER(S) AND SET FORTH THE ARTICLE(S) A3 IT IS AMENCED TO READ. (Atlach 2 saueain sheal if nacassary )

1-800-RECONEX, Inc.
{

Sea Exhibit A attached hereto

THE AMENDMENT WAS ADOPTED ON: Augqust 14, 2000

(1t more (han one amancmant was sdocted, ideniily the dela of adooiicn of sach amendmerit

CoNTACT NAME )
William E. Braun

DAYTIME PHONE NUMBER

(503) 982-5573

“R113 (Rev. 6/96)

(ﬂ/ t Ll/:sv FEES

~

FNOTE: Flirg fees may be paxd with
J1SA rr Mastar Cacd. The cara
FLMbe A0 $xpCalon dals shoukd
Ee sbmiied On & tepwrsie sheml
yowsr pratecuon

101745/ 1/BM4/100182-0000
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EXHIBIT A

SECOND AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
1-800-RECONEX, INC.

Article [1, Section A, of the_ Articles of Incorporation is hereby amended. in its
entirety, as follows:

ARTICLE II.

STOCK

A, The aggregate number of shares which the corporation shall have the v
dut‘lonty to issue shall consist of 15,000,000 shares of common stock (“Common -
Stock™), $0.01 par value and 1,000.000 shares of preferred stock (*Preferred Stock™ .
S0.01 par value.
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Secretary of State et
Corporations Section DATKH: 04/22/98
J; s K. Polk Building, Suite 1800 REQUEST NUMBER: 3498 (;?,f}iz?? 410537
nashville, Tennessee 37243-0306 e TVl AR b 04714798 1104
= CONTROI. NUMBER: 0349476
TO;

1-800-RECONEX, INC,
2500 INDUSTRTAL AVE

HUBBARD, OR 97032

G
1-800-RRCONREX, TNC.
APPHLICATTON FOR CHRETE LCATH OF AUTHORITY -
FOR PRORFIT

WELCOME TO THE STATHK OF TENNESSEE. THE ATTACHED CERTIFICATE OF
AUTHOR Y HAS BHEN B LLED WTH AN HEEHCTLVE DATH AS TNDICATHD ABOVH,

A C‘ORPORATTON ANNUAI, RRPORT MUST BR FTLRD WITH THE SHCRETARY OF GTATH

ON _OR BHHORK 'CHE B LIRS DATE OF ‘PHH FOURTH MONTH ROLIOWING 'THE CLOSH O 'I'HH
C‘ORPORATION S FISCAL YKAR. PLEASKE PROVIDE THIS OFFICKE WTTH WRITTHEN
NOTEETCATTON OF THE CORPORATTON'S WISCAl, YHAR. THIS OWETCH WELL MALL 'THRE
REPORT DURING THE LAST MONTH OF GATN FISCAI, YEAR TQ THE CORPORATTION AT ‘I'HK
ADDRKMSS O 'S PRINCLPAT, OFE LCH OR 'O A MALLING ADDRHSS  PROVIDHD 'O THIS
OFFICE IN WRITING. FAILURE TO FILE THIG REPORT OR TO MAINTAIN A RBGISTRRED
AGHN'L AND OFEICH WL SUBJHCT THE CORPORATTON 1O ADMIN EBTRATLVE REVOCATTON
F ITS CERTIFICATE OF AUTHORITY.

T WHHEN CORRMSPONDING WIPH ‘PHIS OFEICH OR SUBMITTING DOCUMENTS HOR
FILING, PLEASE REFER TO THE CORPORATTION CONTROI. NUMRBER GIVREN AROVH.

HOR: APPLICATION FOR CHRUIFLCATH O AUPTHORTTY - ON DATH: 04/16/98
FOR PROFIT
. FRAS

FROM RECH LVHD ShH00. 00 $300,00
STERRLING INT’L FUNDING, INC,
P.O. BOX 5607 TOTAL PAYMENT RECEIVED: s800.00
PORTI.AND, OR 97228-5607 RFCFIPT NUMBFR Q0002292665

ACCOUNT NUMBHR: 00262772

et

RILEY C. DARNELL
SECRETARY OF STATE
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APPLICA'i'fON FOiZ CERTIFICATE OF AUTHORITY FOR
FILED

1-800-RECONEX, Inc.

A ’,?\\““
"I;\o\t\h@ Secrigz;iwf ‘S_g/atc of the State of Tennessee:

~
N

. RS \\ . s . H M H
3 w Pgr.\qant.t(i’ t‘fxé‘brovxsmns of Section 48-25-103 of the Tennessee Business Corporation Act, the undersigned cor-
,p{)vr'a‘tjofn\m'eréby applies for a certificate of authority to transact business in the State of Tennessee, and for that pur-
_Eos'e% ts forth;
..k) Al

L .
1. The name of the corporation is 1-800-RECONEX, Inc.

If different, the name under which the certificate of authority is to be obtained is :

[NOTE: The Secretary of State of the State of Tennessee may not issue a certificate of authority to a foreign corpora-
tion for profit if its name does not comply with the requirements of Section 48-14-101 of the Tennessee Business Cor-
poration Act. If obtaining a certificate of authority under an assumed corporate name, an application must be filed
pursuant to Section 48-14-101(d).] ‘

2. The state or country under whose law it is incorporated is Oregon

3. 'The date of its incorporation is_March 5, 1998 (must be month, day, and year), and the period
of duration, if other than perpetual, is

4. The complete street address (including zip code) of its principal office is

2500 Industrial Avenue, Hubbard , Oregon 97032
Street . City State/Country * Zip Code

5. The complete street address (including the county and the zip code) of its registered office in this state is
gégog T Corporation System, 530 Gay Street, Knoxville, Tennessee, County of Knox

Street City/State County Zip Code
The name of its registered agent at that office is

€ T Corporation System

6. The names and complete business addresses (including zip code) of its current officers are: (Attach separate sheet
if necessary.) : . i

Todd M__Meislahn, 2500 Tndustrial Averie . Hubbard  Oregon 97032 . Preaident

Jameg Wheeley 2800 Tndustrial Avenne Hubbard, Qregon 97032 Vice President

Jncnph Brandes 2500 Industrial vanna'-ﬂnhharﬂ' Qregaon 197032 Vice Pregsident

Milliam B. Braun, 2500 TIndustrial Avenue, Hubbard, Oregon. 97032, Secretary

7. The names and complete business addresses (including zip code) of its current board of directors are: (Attach
separate sheet if necessary.) .

Todd M Meiaglahn., 2500 Industrial Avenue, Hubbard. Oregon . 97035

8. The corporation is a corporation for profit.

9. If the document is hot to be effective upon filing by the Secretary of State, the delayed effective date/time is

N/A 19 (date), (time).
[NOTE: A delayed effective date shall not be later than the 90th day after the date this document is filed by the Secretary
of State.] c

-4 [NOTE: . This ‘application must be'accompanicd by a certificate of existence (or a document of similar im port) duly
authenticated by the Secretary of State or other official having custody of corporate records in the state or country
under whose law it is incorporated. The certificate shall not bear a date of more than two (2) months prior to the date
the applicatizn/'s filed in this state.]

, (, 7 1-800-RECONEX, Inc,
Signature Date

Name of Corporation
RNy S

Signer's Capacity Signature

William E. Braun
Name (typed or printed)

) SS-4431 (Rev. 7/93) .

-4 (TENN. - 1452 - 11/14/95) RDA 1678

C T Spdem
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Officers and Directors
1-800-RECONEX, Inc.

NAME TITLE ADDRESS
Dave Griffee President/Director 2500 Industrial Avenue, Hubbard, Oregon 97032
Ian Irwin Director 2500 Industrial Avenue, Hubbard, Oregon 97032
Todd M. Meislahn Director 2500 Industrial Avenue, Hubbard, Oregon 97032
Dan Patterson Director 2500 Industrial Avenue, Hubbard, Oregon 97032
Pete Stein Director 2500 Industrial Avenue, Hubbard, Oregon 97032
Joseph Brandes Vice President 2500 Industrial Avenue, Hubbard, Oregon 97032

William E. Braun

Corporate Secretary

2500 Industrial Avenue, Hubbard, Oregon 97032
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Key Management Resumes
1-800-RECONEX, Inc.

Dave Griffee: President & CEO

Mr. Griffee joined 1-800-RECONEX in 2000. Mr. Griffee co-founded U.S. Digitel, Inc.,
in 1997 and held the position of President from 1997 to 2000 when the company was sold.
He installed and networked eight NACT digital switches whose combined capacity totaled
10,752 voice ports and grew the company to $80,000,000.00 in annualized revenue. From
1996 to 1997, Mr. Griffee was Vice President of Operations for Total World Telecom,
Inc., where his group installed, networked and made operational, four digital switches,
bringing the network total to nine switches. In early 1997 Total World Telecom, Inc.,
aggressively entered into the debit card business and Mr. Griffee’s group installed and
activated two CPDI debit card platforms, each providing over eighty DS1’s of capacity.
From 1990 to 1996, Mr. Griffee was the Executive Vice President and Chief Operating
Officer for Call America/Uni-Net, Inc. From January 1990 to September 1993 revenues
were increased by 400%, cost of sales were lowered to provide a 40% gross margin while
attrition and bad debt were reduced to below 2%. From 1986 to 1989 Mr. Griffee was the
Vice President of Operations for Tele-Fibernet Corporation. During his tenure at Tele-
Fibernet, he converted their network from two analog switches to four networked digital
switches and built an East Coast network from Florida to Massachusetts and extended that
network west into over 70 metropolitan areas. In 1988 Mr. Griffee’s group installed an
Operator Service Center that employed over 200 operators on 32 operator positions. From
1969 to 1986 Mr. Griffee worked for Indiana Bell/Southwestern Bell where he received
technical and management training that constituted over one hundred weeks of intensive
classroom and laboratory training. Mr. Griffee attended Indiana University and Purdue
University.

Joe Brandes: Senior Vice President

Mr. Brandes joined 1-800-RECONEX in 1996. From 1990 to 1996 he was President of
ProVision, Inc., a consumer products company manufacturing, marketing, and distributing
golf products internationally. From 1987 to 1990, Mr. Brandes was Vice President of
Marketing for O’Callahan’s Restaurants, Inc., a $9M multiple unit food and beverage
operation. From 1978 to 1987, Mr. Brandes was Director of Marketing Operations and
Distribution for Floating Point Systems, a $150M scientific computer company. From
1972 to 1978 he served as controller for several business units including Wood Products,
Heavy Equipment Manufacturing, and Retail Home Improvement with Columbia
Corporation, a diversified $175M company. Mr. Brandes holds a BS in Finance from the
University of Oregon and an MBA from the University of Portland.




William E. Braun: Vice President/General Counsel

Mr. Braun joined 1-800-RECONEX in 1997. Mr. Braun is an attorney licensed to
practice in the states of Oregon and California. As an attorney for the past 16 years, he
has served in a litigation and advisory capacity for private firms, corporations and
governmental entities. Mr. Braun holds a BA in Political Science from California State
University, Long Beach and JD from Northwestern School of Law of Lewis and Clark
College. He is a member of the American Bar Association, the Oregon Bar Association
and the California Bar Association.

William R. Conner: Vice President of Information Technology

Mr. Conner joined 1-800-RECONEX in July 2000 with over 27 years experience in the
telecommunications and information technology field. Prior to joining 1-800-RECONEX,
Mr. Conner served as the Strategic Manager for a $1.5B international telecommunication
consulting firm. Mr. Conner has also lead the quality control process for Wang
Communications, a subsidiary of Wang Laboratories; served as the Chief Architect for the
renovation of all technology at PNG, a major energy company in Pennsylvania; and
served as the Senior Manager of Engineering for a major division of MCI in Washington
D.C. Mr. Conner holds a BS in Electrical Engineering and served ten years in the U.S.
Marine Corps.
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Because Everybody Needs A Phone.

Total Company Income Statement

Trend Report
FY 1999 FY 2000 FY 2001 31-Jan-02 28-Feb-02 31-Mar-02 30-Apr-02 YTD 2002
Revenue :
Installation Fees 3 2,148,588 | $ 857,171 { § 1,266,750 | $ 135,092 % 91,670 % 75,537 % 64,356 | § 366,655
Reconnect Fees 1,698,145 1,524,432 1,601,077 161,981 175,371 187,228 187,098 711,678
Recurring Billings 15,428,776 9,898,856 11,397,769 1,058,180 1,175,044 1,198,178 1,195,509 4,626,911
Options 1,344,195 558,061 1,006,779 80,439 89,669 91,280 92,441 353,829
Uncollected Advance Billings and Other (17,773) ©18,865]  (1,012,171)] | (152,165) (216,965) (184,225) (210,299) (763,654)
Total Revenue 20,601,931 11,919,655 14,260,198 1,283,527 1,314,789 1,367,998 1,329,105 5,295,419
Direct Cost of Sales
Total Direct Cost of Sales 10,285,583 6,553,848 7,724,655 626,610 598,759 595,125 606,639 2,427,133
Gross Profit 10,316,348 5,365,807 6,535,543 656,917 716,030 772,873 722,466 2,868,286
GM% 50% 45% 46% 51% 54% 56% 54% 54%
Indirect Cost of Sales
Wages Salaries PT Tax and Benefits 4,560,270 3,677,670 3,742,199 330,846 310,903 312,372 327,654 1,281,775
Employee Relations 41,752 25,646 6,644 540 943 1,061 . 381 2,925
Contract Labor ) 520,331 184,766 14,903 804 578 2,616 5,630 9,628
Advertising and Marketing 789,103 173,172 663,430 82,728 101,573 99,732 102,144 386,177
Promotion 119,997 46,459 133,919 12,909 14,611 14,475 10,541 52,536
Telecommunications 1,049,894 356,762 454,056 46,219 48,676 43,734 42,682 181,311
Postage 116,909 66,703 106,530 12,263 11,492 11,110 15,971 50,836
Bank Charges . 19,019 18,183 25,609 3,224 1,354 1,351 1,806 7,135
Total Indirect Costs 7,217,274 4,549,361 5,147,290 489,533 490,130 486,451 506,809 1,972,923
Gross Profit (Loss) after Tadirect 3,099,074 816,446 1,388,253 167,384 225,900 286,422 215,657 895,363
Gross Profit As a % of Sales . 15% % 10% 13% 17% 21% . 16% 17%
Indirect (Variable) Costs as a % of Sales 35% 38% 36% 38% 37% 36% 38% 37%
Salaries as % of Revenue 24.9% 32.6% 26.4% 25.9% 23.8% 23.1% 25.1% 244%
Operating Costs :
Professional Services 449,993 433,974 283,785 30,749 26,368 28,150 22,275 107,542
Education and Serminars 25,540 4,112 6,136 251 199 797 179 1,426
Recruiting 71,976 42,841 10,996 259 . 1,113 584 565 2,521
Travel and Entertaioment 94,206 40,878 20,206 6 4,751 2,798 6,533 14,088
Meals 8,759 5,047 4,159 127 1,657 1,416 1,232 4,432
Auto Expenses 23,158 14,837 4,350 99 167 451 (188) 529
Dcli\}ery Charges ‘ 43,163 11,969 10,077 236 356 544 328 1,464
Office Supplies 45,083 , 15,165 13,787 1,334 443 612 1,037 3,426
Printing 35,902 41,661 58,901 797 1,925 2,843 3,148 8,713
Equipment Expenses 70,268 76,623 90,233 7,550 7,075 11,567 11,113 37,305
Rent 321,792 180,000 , 180,000 15,000 15,000 15,000 15,000 60,000
Building Utilities/Maintenance 71,509 59,230 62,931 5,515 6,246 5,344 ' 5,300 22,405
Insurance i 59,997 51,018 20,881 1,220 1,220 2,820 1,220 6,480
Subscriptions 20,108 16,669 12,313 1,578 1,578 1,663 1,577 6,396
Licenses & Fees 72,074 22,793 19,187 1,006 952 873 3,236 6,067
Taxes, Misc. . 2,597 21,280 32,792 2,746 2,794 2,785 3,171 11,496
Charitable Contributions 1,811 625 - - - - N -
Total Operating Costs 1,423,935 1,038,722 830,734 68,473 71,844 - 78,247 75,126 294,290
Net Income (Loss) (EBITDA) 1,675,139 (222,276) 557,519 98,911 154,056 208,175 139,931 601,073
Misc. Income (Loss) 276,321 471,604 651,019 351,778 103,338 100,229 104,870 | 660,215
Interest Expense 248,145 522,993 606,006 22,636 26,084 25,869 26,625 101,214
Depreciation/Amortization 752,634 754,250 1,265,194 30,750 30,736 29,952 29,719 121,157
State Income Taxes 355 425 - - - - - . -
Profit Sharing 80,644 240 - - - - - -
Loss on Sale of Fixed Assets 15,713 - 453 - - - - -
Net Income (Loss) $ 853,970 | $ (1,028,579)| § (663,115)] $ 397,303 § 200,574 % 252,583 $ 188,457 | $ 1,038,917
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1-800-RECONEX, INC.

SMALL AND MINORITY-OWNED
TELECOMMUNICATIONS BUSINESS
PARTICIPATION PLAN




Pursuant to T.C.A. 65-5-212, as amended, 1-800-RECONEX, Inc. (“Reconex”)

submits this small and minority-owned Telecommunications Business Participation Plan
(the “Plan”) along with its Application for a Certificate of Public Convenience and
Necessity to provide competing intrastate interexchange and local exchange services in
Tennessee.

L

PURPOSE

The purpose of Section 65-5-212 is to provide opportunities for small and
minority-owned business to provide goods and services to Telecommunications
service providers. Reconex is committed to the goals of Section 65-5-212 and to
taking steps to support the participation of small and minority-owned
Telecommunications business in the Telecommunications industry. Reconex will
endeavor to provide opportunities for small and minority-owned
Telecommunications businesses to compete for contracts and subcontracts for
good and services. As part of its procurement process, Reconex will make efforts
to identify and inform minority-owned and small businesses that are qualified and
capable of providing goods and services to Reconex of such opportunities.
Reconex’s representatives have already contacted the Department of Economic
and Community Development, the administrator of the small and minority-owned
Telecommunications assistance program, to obtain a list of qualified vendors.
Moreover, Reconex will seek to increase awareness of such opportunities so that
compames not otherwise identified will have sufficient information to participate
in the procurement process.

DEFINITIONS
As defined in Section 65-5-212:

Minority-Owned Business. Minority-owned business shall mean a business
which is solely owned, or at least fifty-one percent (51%) of the assets or
outstanding stock of which is owned, by an individual who personally manages
and controls daily operations of such business, and who is impeded from normal
entry into the economic mainstream because of race, religion, sex or national
origin and such business has annual gross receipts of less than four million dollars
($4,000,000.00).

Small Business. Small Business shall mean a business with annual gross receipts
of less than four million dollars ($4,000,000.00)




ADMINISTRATION

Reconex’s Plan will be overseen and administered by the individual named
below, hereinafter referred to as the Administrator, who will be responsible for
carrying out and promoting Reconex’s full efforts to provide equal opportunities
for small and minority businesses. The Administrator of the Plan will be:

Ms. Anne Lynch
Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
Telephone: 503-982-5572
Facsimile: 503-982-6077

Email: anne.lynch@reconex.com

The Administrator’s responsibilities will include:

(1) maintaining an updated Plan in full compliance with Section 65-5-212 and the
rules and orders of the Tennessee Regulatory Authority.

(2) establishing and developing policies and procedures necessary for the
successful implementation of the Plan.

(3) preparing and submitting such forms as may be required by the Tennessee
Regulatory Authority, including the filing of required annual updates.

(4) serving as the primary liason to and cooperate with the Tennessee Regulatory
Authority, other agencies of the State of Tennessee, and small and minority-
owned businesses to locate and use qualified small and minority-owned
businesses as defined in Section 65-5-212.

(5) searching for and developing opportunities to use small and minority-owned
businesses and encouraging such businesses to participate in and bid on
contracts and subcontracts.

~ (6) providing records and reports and cooperate in any authorizes surveys as
required by the Tennessee Regulatory Authority.

(7) establishing a record-keeping system to track qualified small and minority-
owned businesses and efforts to sue such businesses.

(8) providing information and educational activities to persons within Reconex
and training such persons to seek out, encourage, and promote the use of
small and minority-owned businesses.




In performance of these duties, the Administrator will utilize a number of
resources, including:

Chamber of Commerce
The Tennessee Department of Commerce
Small Business Administration
Office of Minority Business
The National Minority Supplier Development Counsel
The National Association of Women Business Owners
The National Association of Minority Contractors
Historically Black Colleges, Universities, and Minority Institutions

The efforts to promote and ensure equal opportunities for small and minority-
owned business are primarily spelled out in the Administrator’s duties above.
Additional efforts to provide opportunities to small and minority-owned business
will include offering, where appropriate and feasible, small and minority-owned
business assistance with technical, insurance, bonding, licensing, production, and
deadline requirements.

RECORDS AND COMPLIANCE REPORTS

Reconex will maintain records of qualified small and minority-owned business
and efforts to use the goods and services of such businesses. In addition, Reconex
will maintain records of educational and training activities conducted or attended
and of the internal procurement procedures adopted to support this Plan.

Reconex will submit records and reports required by the Tennessee Regulatory

Authority concerning the Plan. Moreover, Reconex will cooperate fully with any
surveys and studies required by the Tennessee Regulatory Authority.

1-800-RECONEX, INC.

‘

U Anne Lynch

Dated: \ { ,{V \D\tﬂ/
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1-800-RECONEX, INC.
INTRALATA TOLL DIALING PARITY PLAN

INTRODUCTION

1-800-RECONEX, Inc. (“Reconex”) will initiate the process that will give eligible end-
user customers the opportunity to designate a carrier for their intraLATA toll call traffic
in those market areas where Reconex is a facilities-based local exchange service
provider. Intral.ATA toll calls will automatically be directed to the designated carrier
without the customer having to dial an access code.

POLICIES
Reconex will have its underlying service providers deploy two-PIC (Primary
Interexchange Carrier) technology in its switches (or switch partitions). This technology
will enable the customer to presubscribe to the same or a different carrier for their
intraLATA and/or interLATA service.

Appropriate tariffs will be revised and filed in accordance with this plan.

Reconex will offer customers the ability to access all participating carriers by dialing the
appropriate access code (10XXX/101XXXX).

~All eligible Reconex end user telephone line numbers will be presubscribed and must
have a PIC associated with them.

CARRIER INFORMATION

Interexchange carriers will have the option of offering intraLATA service only or
intraLATA and interLATA service.

Interexchange carriers will have the option of participating in all market areas or in a
specific market area.

Interexchange carriers will be required to return a completed Non-Disclosure Agreement
and Participation Agreement(s).

Reconex will not participate in billing disputes for intraLATA service between
alternative competing interexchange carriers and their customers.

Reconex representatives will not initiate or accept three-way calls from alternative
interexchange carriers to discuss presubscription.




Carriers wishing to participate will be requested to submit Access Service
Requests/Translation Questionnaires to the Access Tandem owner and to Reconex.

CALL ELIGIBILITY/TOLL DIALING PLAN

A local service customer of Reconex will have calls routed according to the following
plan:

If Reconex Customers Dial: The Call is Handled By/Routed To:
911 PSAP on originating line number
411/555-1212 LEC Directory Assistance Operator
0- LEC Operator
0+ intraexchange number IntralLATA Toll Provider

- 1+ 7 or 10 digits IntralLATA Toll Provider
0 + 7 or 10 digits interexchange number InterLATA Toll Provider
10XXX or 101XXXX +0 XXX/XXXX Carrier

10XXX or 101XXXX + 0+ 7 or 10 digits XXX/XXXX Carrier
10XXX or 101XXXX + 7 or 10 digits XXX/XXXX Carrier

If a Reconex customer originates a call to a carrier Operator by dialing 00-, the call will
be routed to the PIC on that customer’s line. If the customer originates a call to a carrier
Operator by dialing an access code (e.g., 10XXX/101XXXX+0-), the call will be routed
to the XXX/XXXX carrier. In both cases, the carrier’s switch is responsible for routing
this call to the carrier’s Operator or to an announcement

NETWORK INFORMATION

All originating intraLATA traffic will initially be routed via the incumbent Local
Exchange Carrier (LEC) Access Tandem(s). Following conversation, direct trunks
between the Reconex switch and (or partition) and the interexchange carrier location(s)
may be provisioned where traffic volumes warrant.

Interexchange carriers must have Feature Group D trunks in place (or ordered) between
their points of presence and the incumbent LEC Access Tandem(s).

Reconex will route all originating intralL ATA traffic to the designated carrier and will
only block traffic at the request of the end user customer and/or in compliance with
regulatory requirements. Requests from carrier to block traffic or to remove customer
from their network will not be honored. Calls that cannot be completed to a carrier will
be routed to an announcement.




CUSTOMER CONTACT INFORMATION

Reconex customer contact representative will process customer initiated PIC selections to
Reconex or to an alternative intraLATA carrier. Carriers will have the option of allowing
the Reconex representative to process PIC requests on their behalf.

Reconex will not ballot or allocate their customer base. At the time of conversation, all
customers will be “PIC’d” to Reconex or its designee unless another carrier is chosen by
the particular customer.

Reconex customer contact representative will not comment on a customer’s choice of its
intraLATA PIC when the customer contacts Reconex to change the PIC. Reconex
customer contact representatives will respond to customer inquiries about intraLATA
carriers in a competitively neutral fashion. If a customer requests information relating to
carriers other than Reconex, a list of participating carriers will be read to that customer in
random order by Reconex representatives.

If the intralLATA toll carrier selected by the customer permits Reconex to process orders
on its behalf, Reconex will accept the PIC change request. If the customer selects an
intralLATA toll carrier that does not allow Reconex to process PIC changes on its behalf,
Reconex will provide the customer with the carrier’s toll-free number (if provided by the
carrier).

Reconex representatives will not discuss alternative carrier rates or services and will not
provide customers with Carrier Identification Codes or access code dialing instructions.

MISCELLANEOUS ITEMS

Slamming — Reconex will be subject to rules relating to slamming as indicated in
Tennessee Regulatory Authority Rule 1220-4-2-.56, Sections (2)-(19) and 1220-4-2.58,
Sections (1)-(16).

Nondiscriminatory Access — Reconex will provide nondiscriminatory access for their
customers, including any Resellers, as it relates to access of telephone numbers; operator
assistance; directory assistance; and director listing.

PRESUBSCRIPTION INFORMATION

A $5.00 change charge will be incurred and billed to a Reconex customer for each
eligible line where a PIC change is made. Reconex will offer its customers a 12-month
grace period following Plan implementation during which the customers may change
intralLATA carriers without a PIC change charge. Customers can make one PIC change
during these 12 months at no charge. After the 12-month period, Reconex will assess the




$5.00 PIC change charge. Reconex offers interexchange carriers the option of having the
PIC charge billed to the carrier or to the customer.

New line customers, including customers adding lines, will have the opportunity to select
a participating carrier, or they will be assigned a NO PIC designation. If a customer
cannot decide upon an intraLATA carrier at the time of order, Reconex will offer the
customer a 12-month grace period following placement of the customer’s service order
for the customer to select an intraLATA carrier without charge. Such a customer will be
assigned NO PIC designation in the interim. After this 12-month period, Reconex will
assess the $5.00 PIC change charge as described above. Customers assigned a NO PIC
designation as set forth in this paragraph will be required to dial an access code to reach
an intralL ATA carrier’s network.

If a Reconex customer denies requesting a change in intraATA toll providers as
submitted by an intraLATA carrier, and the intraL ATA carrier is unable to produce a
Letter of Agency signed by the customer, the intraLATA carrier will be assessed a $30.00
charge for the unauthorized PIC change and the PIC will be changed as per the
customer’s request, in addition to any other penalties authorized by law.

Alternative interexchange carriers may submit PIC changes to Reconex via a fax/paper
interface.

Reconex will process intraLATA PIC selections in the same manner and under the same
intervals of time as interLATA PIC changes.

Carriers will be required to submit PIC changes using the Customer Account Record
Exchange (CARE) format via paper medium. Reconex will provide carriers with PIC
order confirmation and reject information using the CARE format. Specific details
regarding CARE will be provided to participating carriers.

For customers who change their local service provide from the incumbent LEC to
Reconex and retain their incumbent LEC telephone number(s), Reconex, as a part of the
CARE PIC process, will provide the selected intraLATA carrier with both the retained
(incumbent LEC) telephone number and the Reconex telephone number.

Dated: June 3, 2002
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CERTIFICATE OF SERVICE

I'hereby certify that a copy of the Notice of the Application of 1-800-Reconex,
Inc., for a Certificate to Provide Competitive Local Telecommunications Service within
the State of Tennessee was served by United States mail on the parties of record

identified on the attached list on this 10™ day of June 2002.

C%W\A%/\ ne
O

Anne lynch )




BEFORE THE TENNESSEE REGULATORY AUTHORITY

IN RE: APPLICATION OF 1-800-RECONEX, INC.,
FOR A CERTIFICATE TO PROVIDE
COMPETITIVE LOCAL
TELECOMMUNICATION SERVICES

NOTICE

TO:  ALL CERTIFIED INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFIED IN TENNESSEE (FACILITIES-BASED)

In accordance with the Tennessee Regulatory Authority’s (“TRA”) Rules of Practice and
Procedure you are hereby given notice that on 1-800-RECONEX, Inc. filed an Application for
Certificate to Provide Facilities-Based Competitive Local Telecommunications Services with the
TRA.

Additional information concerning this proceeding may be obtained from the
Commission or the Company at the following address:

Anne Lynch, Regulatory Manager
PO Box 40

Hubbard, Oregon 97032
503-982-5572 (phone)
503-982-6077 (fax)

Dated this 10™ day of June, 2002

Mo

Anne Lynch
Regulatory Manage




Incumbent Local Exchange Service Providers Certificated In Tennessee

(Facilities-based)

Ardmore Telephone
Company, Inc.

P.O. Box 549
517 Ardmore Avenue
Ardmore, TN 38449

(205) 423-2131
(205) 423-2208 (Fax)

BellSouth

333 Commerce Street
Nashville, TN 37201-
3300

(615) 214-3800
(615) 214-8820 (Fax)

Century Telephone of
Adamsville

P.O. Box 405
116 N. Oak Street
Adamsville, TN 38310

(901) 632-3311
(901) 632-0232 (Fax)

Century Telephone of
Claiborne

P.O. Box 100
507 Main Street
New Tazewell, TN 37825

(423) 626-4242
(423) 626-5224 (Fax)

Century Telephone of

Ooltewah-Collegedale,
Inc.

P.O.Box 782
5616 Main Street
Ooltewah, TN 37363

(423) 238-4102
(423) 238-5699 (Fax)

Citizens
Communications
Company of Tennessee

P.O.Box 770
300 Bland Street
Bluefield, WV 24701

Citizens
Communications

Company Of The
Volunteer State

P.O.Box 770
300 Bland Street
Bluefield, WV 24701

Loretto Telephone
Company, Inc.

P.O.Box 130
Loretto, TN 38469

(931) 853-4351
(931) 853-4329 (Fax)

Millington Telephone
Company, Inc.

4880 Navy Road
Millington, TN 38053

(901) 872-3311
(901) 873-0022 (Fax)

Sprint-United

112 Sixth Street
Bristol, TN 37620

(423) 968-8161
(423) 968-3148 (Fax)

TDS Telecom-Concord

Telephone Exchange,
Inc.

P.O. Box 22610
701 Concord Road
Knoxville, TN 37933-
0610

(423) 966-5828
(423) 966-9000 (Fax)

TDS Telecom-
Humphreys County
Telephone Company

P.O. Box 552
203 Long Street
New Johnsonvilie, TN
37134-0552

(931) 535-2200
(931) 535-3309 (Fax)




TDS Telecom-Tellico
Telephone Company,
Inc.

P.O.Box 9
102 Spence Street
Tellico Plains, TN 37385-
0009

(423) 671-4600
(423) 253-7080 (Fax

TDS Telecom-
Tennessee Telephone

Company

P.O.Box 18139
Knoxville, TN 37928-
2139

(423) 922-3535
(423) 922-9515 (Fax)

Telephone Company,

Inc.

P.O.Box 7
Friendship, TN 38034

(901) 677-8181

TEC-People’s

Telephone Company,
Inc.

P.O.Box 310
Erin, TN 37061

(931) 289-4221
(931) 289-4220 (Fax)

TEC-West Tennessee
Telephone Company,
Inc.

P.O.Box 10
244 E. Main Street
Bradford, TN 38316

(901) 742-2211
(901) 742-2212 (Fax)

United Telephone
Company

P.O. Box 38
120 Taylor Street
Chapel Hill, TN 37034

(931) 364-2289
(931) 364-7202 (Fax)
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BEFORE THE
TENNESSEE REGULATORY AUTHORITY

APPLICATION OF 1-800-RECONEX, INC.
FOR A CERTIFICATE TO PROVIDE
COMPETING LOCAL TELEPHONE
SERVICES

PRE-FILED TESTIMONY OF WILLIAM BRAUN

I, William Braun, do hereby testify as follows in support of the application of 1-800-
RECONEX, Inc. (“Reconex”)(“Applicant”) for a Certificate of convenience and
necessity as a competing telecommunications service provider to provide
telecommunication services throughout the state of Tennessee,

Q: Please state your full name, business address, and position.

A: My name is William Braun. My business address is 2500 Industrial Avenue,
Hubbard, Oregon 97032. I am the Vice President, Secretary and General Counsel for the
Applicant.

Q: Please describe your business experience and educational background.

Ijoined 1-800-RECONEX in 1997. I am an attorney licensed to practice in the states of
Oregon and California. As an attorney for the past 19 years, I have served in a litigation
and advisory capacity for private firms, corporations and governmental entities. Ihold a
'BA in Political Science from California State University, Long Beach and JD from
Northwestern School of Law of Lewis and Clark College. I am a member of the
American Bar Association, the Oregon Bar Association, the California Bar Association,
and the Federal Communications Bar Association.

Q: Are all statements in Reconex’s Application true and correct to the best of your
knowledge, information and belief?

Yes.




Q: Does Reconex possess the requisite managerial, financial, and technical abilities
to provide the services for which it has applied for authority?

A: Yes. The company has sufficient technical, financial, and managerial resources and
ability to provide the telecommunications services for which authority is sought herein.
The Company’s personnel represents a broad spectrum of business and technical
disciplines, possessing many years of individual and aggregated telecommunications
experience. The qualifications and experience of the members of the senior management
team are set forth in the Application.

The Company has been providing local exchange service since 1992. Reconex has met
the managerial, technical, and financial requirements in all 46 jurisdictions (including
Tennessee) in which it is presently certified.

The Company Call Center and Provisioning Department benefit from state-of-the-art
automated systems which allow for ease of communications with the Company’s
customers and a streamlined ordering process with the Incumbent Local Exchange
Carriers and Interexchange Carriers.

Q: Please describe Reconex’s financial qualifications.

A: In support of Reconex’s financial ability to provide the services sought herein,
Reconex’s Financial Statements were submitted as Exhibit (F) to the Application. In
addition, as indicated above, Reconex has been providing local exchange services since
1992 and has met the financial standards and requirements in forty-six jurisdictions,
including the state of Tennessee. Finally, various members of the Board of Directors of
the company have extensive financial experience and expertise with companies such as
PricewaterhouseCoopers, Georgia Pacific, and Hunt Capital Partners, L.P.

Q: What services will Reconex offer?

A: Reconex was approved to provide resold telecommunications service on July 9, 1997,
Case No. 97-1188, and currently provides local residential telecommunications service
through reselling the services of the Incumbent Local Exchange Carrier (ILEC).

It’s Reconex’s desire to provide local exchange telecommunications service on both a
resale and unbundled network element platform (UNE-P) basis. Reconex seeks authority
to operate as a facility-based local exchange telecommunications service provider in
order to provision service via UNE-P.

Reconex has no plans at this time to construct, install, or maintain any
telecommunications transmission facilities of its own. Reconex intends to engage in the
provision of telecommunications via “switchless” resale and utilization of UNE-P.




Reconex will arrange for the traffic of underlying subscribers to be routed directly over
the networks of Applicant’s network providers.

Q: Will Reconex offer service to all customers within its service area?

A: Yes.

Q: Does Reconex plan to offer local exchange telecommunications services in areas
served by any incumbent local exchange telephone company with fewer than
100,000 total access lines?

Reconex intends to offer local exchange telecommunications services through the use of
the facilities of BellSouth, Sprint/United and any other ILEC that does not enjoy a rural
exemption under Section 251(f) of the Telecommunications Act of 1996

Q: Will the granting of a certificate of convenience and necessity to Reconex serve
the public interest?

A: Yes. Commission approval should bring the following long-term benefits to
telephone users:
(1) More competition, additional services, and a better product at competitive
prices;
(2) Increased consumer choice as well as innovative telecommunications services;
(3) Development of an expanded telecommunications supply industry in
Tennessee; and
(4) An expanded tax base and revenue source for the state of Tennessee.

Q: Does Reconex intend to comply with all TRA rules, statutes, and orders
pertaining to the provision of telecommunications services in Tennessee, including
those for disconnection and reconnection of service?

A: Yes.

Q: Has any state ever denied Reconex or one of its affiliates authorization to
provide intrastate service?

A: On June 4, 1998, the Public Utility Commission of South Dakota denied the
Application of Sterling International Funding, Inc., d/b/a Reconex, the predecessor of 1-
800-RECONEX, Inc., for a Certificate of Authority to provide local exchange service.
The denial was based on the failure of Sterling to respond to requests from the
Commission for additional data.




Sterling’s failure to respond was based on the fact that the additional requests for data
were never received. Sterling had moved its corporate headquarters in February of 1998
and had informed all state Commissions. For reasons still unknown, the requests for
additional information did not arrive at the new corporate headquarters. When Sterling
received the June 4, 1998 denial we immediately filed for a Motion for Reconsideration
based on the above facts and the Motion, as well as, ultimate certification were granted.

There have been no other denials of Reconex, or any of its affiliates, for any authority to
provide telecommunications services.

Q: Has any state ever revoked the certification of Reconex or one of its affiliates?

A: No.

Q: Has Reconex or one of its affiliates ever been investigated or sanctioned by any
regulatory authority for service or billing irregularities?

A: OnJuly 23, 1999, Reconex was served with a formal complaint by the state of
Washington Utilities and Transportation Commission (WUTC). The Complaint alleged
violations of various Washington Administrative Rules and were largely in the nature of
meeting specific time frames for the delivery of bills and the filing of disconnection
notices, charging the proper amounts under the tariff and the ultimate disconnection of
the customer. The complaint concerned the provision of the Reconex local exchange
service only. The Commission and Reconex agreed that the bulk of these issues were
caused by the Reconex system, which at the time, was not capable of programming on a
state specific basis and developed a settlement plan geared around system improvements
and the imposition of a fine.

Reconex has not been the subject of any other investigations or sanctions by any
regulatory authority for service or billing irregularities.

Q: Who is knowledgeable about Reconex’s operations and will serve as Reconex’s
regulatory and customer service contact?

A: Regulatory Issues can be handled by Anne Lynch our Regulatory Manager at 503-
982-5572. General customer service questions, complaints, inquiries can be handled by
our call center by calling our toll-free number, 1-800-275-8223. Commission inquiries

into customer service issues can be directed to Dennis Kelley our Director of Operations
at 503-982-5578.




Q: Please explain in detail Reconex’s proposed procedures for responding to
information requests from the TRA and its staff.

Reconex currently provides timely Commission data requests for forty-six (46)
Jurisdictions including Tennessee. Any information request from the TRA and its staff
would be directed to Anne Lynch, our Regulatory Manager. Anne Lynch’s primary duty
is to respond to Commission information requests which would include any requests from
the TRA and its staff.

Q: Does this conclude your testimony?

A: Yes. I would like to thank the Commission for this opportunity to provide
information relevant to Reconex’s Application and am ready to provide any additional
information that the Commission may need in making its decision.

I swear that the foregoing testimony is true and correct to the best of my knowledge.

William aun
Corporate Secretary/General Counsel
1-800-RECONEX, Inc.

Subscribed and sworn to me this | 3(\/\ day of June 2002.

Notary Publi@A MM/
State of Oregon U

County of Marion

My commission expires mq/’]/b) 5

OFFICIAL SEAL
ANNE LYNCH
NOTARY PUBLIC-OREGON
' COMMISSION NO. 348839
MY COMMISSION EXPIRES OCT. 22, 2005
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ACCESS SERVICES TARIFF

REGULATION AND SCHEDULE OF CHARGES
APPLICABLE TO ACCESS SERVICES

WITHIN THE STATE OF TENNESSEE

1-800-RECONEX, INC.

This tariff contains the descriptions, regulations, and rates applicable to the furnishing of service
and facilities for telecommunications services provided by 1-800-RECONEX, Inc. This tariff is on
file with the Tennessee Regulatory Authority. Copies may be inspected during normal business
hours at the Company's principal place of business at 2500 Industrial Avenue, Hubbard, Oregon
97032
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BY: Anne Lynch, Regulatory Manager
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EXPLANATION OF SYMBOLS
The following symbols shall be used in this tariff for the purpose indicated below:

- To signify deleted or discontinued rate or regulation.

- To signify increased rate.

- To signify a move in the location of text.

To signify new rate or regulation.

- To signify reduced rate.

- To signify a change in text but no change in rate or regulation.
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APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates, terms and conditions applicable to the
furnishing of intrastate access service within the State of Tennessee by 1-800-RECONEX, Inc.
(hereinafter "the Company"). The provision of service by the Company as set forth in this tariff
does not constitute a joint undertaking with the Customer for the furnishing of any service.
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1. DEFINITIONS

Certain terms used generally throughout this tariff for the Access Services of this Company are defined
below.

8XX Data Base Access Service: The term "8XX Data Base Access Service" denotes a toll-free originating
Trunkside Access Service when the 8XX Service Access Code (i.e., 800, 822, 833, 844, 855, 866, 877, or 888 as
available) is used. The term 8XX is used interchangeably with 800 Data Base Service throughout this Tariff to
describe this service.

Access Code: A uniform five or seven digit code assigned by the Company to an individual customer. The
five digit code has the form 10XXX, and the seven digit code has the form 950-XXXX or 101XXXX.

Access Service: Switched or Special Access to the network of an Interexchange Carrier for the purpose of
originating or terminating communications.

Access Service Request (ASR): The industry service order format used by Access Service customers and
access providers as agreed to by the Ordering and Billing Forum. Also referred to as Access Service Order.

Access Tandem: An Exchange Carrier's switching system that provides a concentration and distribution
function for originating or terminating traffic between local switching centers and Customers' premises.

Authority: The Tennessee Regulatory Authority.

Authorized User: A person, firm, corporation or other entity that either is authorized by the Customer to use
Access Services or is placed in a position by the Customer, either through acts or omissions, to use Access
Services.

Carrier or Common Carrier: See Interexchange Carrier or Exchange Carrier.

Channel(s): An electrical or, in the case of fiber optic-based transmission systems, a photonic
communications path between two or more points of termination.

Common Channel Signaling (CCS): A high speed packet switched communications network which is
separate (out of band) from the public packet switched and message networks. It is used to carry addressed
signaling messages for individual trunk circuits and/or database related services between signaling points in
the CCS network.

Company: 1-800-RECONEX, Inc., which is the issuer of this tariff.

Conventional Signaling: The inter-machine signaling system has been traditionally used in North America
for the purpose of transmitting the called number's address digits from the originating Local Switching
Center which terminates the call. In this system, all of the dialed digits are received by the originating
switching machine, a path is selected, and the sequence of supervisory signals and outpulsed digits is initiated.
No overlap outpulsing ten digit ANI, ANI information digits, or acknowledgement link are included in this
signaling sequence.

ISSUED: June 13, 2002 EFFECTIVE: July 15,2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
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Customer: The person, firm, corporation or other entity which orders service and is responsible for the
payment of charges and for compliance with the Company's tariff regulations. The Customer could be an
interexchange carrier, a wireless provider, or any other carrier authorized to operate in the state.

Dedicated: A facility or equipment system or subsystem set aside for the sole use of a specific customer.
Duplex Service: Service which provides for simultaneous transmission in both directions.

End User: Any individual, association, corporation, governmental agency or any other entity other than an
Interexchange Carrier which subscribes to intrastate service provided by an Exchange Carrier.

Exchange Carrier: Any individual, partnership, association, joint-stock company, trust, governmental entity
or corporation engaged in the provision of local exchange telephone service.

Firm Order Confirmation (FOC): Acknowledgment by the Company of receipt of an Access Service Request
from the Customer and commitment by the Company of a Service Date.

Individual Case Basis (ICB): A service arrangement in which the regulations, rates and charges are
developed based on the specific circumstances of the Customer's situation.

Interexchange Carrier (IC) or Interexchange Common Carrier: Any individual, partnership, association,

joint-stock company, trust, governmental entity or corporation engaged in state or foreign communication
for hire by wire or radio, between two or more exchanges.

- Joint User: A person, firm or corporation designated by the Customer as a user of access facilities furnished
to the Customer by the Company, and to whom a portion of the charges for such facilities are billed under a
joint use arrangement.

LATA: Alocal access and transport area established pursuant to the Modification of Final Judgment
entered by the United States District Court for the District of Columbia in Civil Action No. 82-0192 for the
provision and administration of communications services.

Line Information Data Base (LIDB): The data base which contains billing information such as telephone
numbers, calling card numbers and associated billed number restriction data used in connection with the
validation and billing of calls.

ISSUED: June 13,2002 EFFECTIVE: July 15,2002

BY: Anne Lynch, Regulatory Manager
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Local Access: The connection between a customer's premises and a point of presence of the Local Exchange
Carrier.

Local Switching Center: The switching center where telephone exchange service customer station Channels
are terminated for purposes of interconnection to each other and to interoffice trunks.

Meet Point: A point of interconnection that is not an end office or tandem.

Meet Point Billing: The arrangement through which multiple exchange carriers involved in providing access
services, divide the ordering, rating, and billing of such services on a proportional basis, so that each
exchange company involved in providing a portion of the access service agrees to bill under its respective
tariff,

Network: The Company's digital fiber optics-based network located in the Continental United States.
Network Services: The Company's telecommunications access services offered on the Company's Network.
Non-Recurring Charges: The one-time initial charges for services or facilities, including but not limited to
charges for construction, installation, or special fees, for which the customer becomes liable at the time the
Service Order is executed.

Off-Hook: The active condition of switched access or a telephone exchange service line.

Off-Net: A Customer is considered to be Off-Net when its point of presence is not served by the same Hub in
which the Company's Local Switching Center, which is providing service to the Customer, is located.

On-Hook: The idle condition of switched access or a telephone exchange service line.

On-Net: A Customer is considered to be On-Net when its point of presence is served by the same Hub in
which the Company's Local Switching Center, which is providing service to the Customer, is located.

Out of Band Signaling: An exchange access signaling feature which allows customers to exchange call control
and signaling information over a communications path which is separate from the message path.

Point of Presence: Location where the Customer maintains a facility for purposes of interconnecting to the
Company's Network.

Point to Point Service: An unswitched full time transmission service utilizing the Company's facilities to
connect two or more customer designated locations.

Premises: The space occupied by a Customer or Authorized User in a building or buildings or on contiguous
property (except railroad rights-of-way, etc.).

Presubscription: An arrangement whereby an End User may select and designate to the Company an
Interexchange Carrier (IXC)or Carriers it wishes to access, without an access code, for compieting both
intralLATA toll calls and/or interLLATA calls. The selected IXC(s) are referred to as the End User's Primary

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002
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Interexchange Carrier (PIC): The End User may select any IXC that orders FGD Switched Access Service at
the Local Switching Center that serves the end user.

Recurring Charges: The monthly charges to the Customer for services, facilities and equipment, which
continue for the agreed upon duration of the service.

Service Commencement Date: For Special Access Service and Direct Connect Switched Access Service, the
first day following the date on which the Company notifies the Customer that the requested service or facility
is available for use, unless extended by the Customer's refusal to accept service which does not conform to
standards set forth in the Service Order or this tariff, in which case the Service Commencement Date is the
date of the Customer's acceptance of service. The parties may mutually agree on a substitute Service
Commencement Date. If the Company does not have an executed Service Order from a Customer, the
Service Commencement Date will be the first date on which the service or facility was used by the Customer.
For Tandem Connect Customers, the Service Commencement Date will be the first date on which the service
or facility was used by the Customer.

Service Order: The written request for Access Services executed by the Customer and the Company in a
format devised by the Companys; or, in the alternative, the submission of an Access Service Request by the
Customer in the manner specified in this tariff. The signing of a Service Order or submission of an ASR by
the Customer and acceptance thereof by the Company initiates the respective obligations of the parties as set
forth therein and pursuant to this tariff, but the duration ef the service is calculated from the Service
Commencement Date.

Service(s): The Company's telecommunications Access Services offered on the Company's network.

Shared Facilities: A facility or equipment system or subsystem which can be used simultaneously by several
customers.

Signaling Point of Interface: The Customer designated location where the SS7 signaling information is
exchanged between the Company and the Customer.

Signaling System 7 (SS7): The common Channel Out of Band Signaling protocol developed by the
Consultative Committee for International Telephone and Telegraph (CCITT) and the American National
Standards Institute (ANSI).

Signaling Transfer Point Access: Allows the Customer to access a specialized switch which provides SS7 -
network access and performs SS7 messaging routing and screening.

Special Access Service: Dedicated access between a Customer's Premises and another Point of Presence for
the purpose of originating or terminating communications.

Switched Access Service: Access to the switched network of an Exchange Carrier for the purpose of
originating or terminating communications.

Trunk: A communications path connecting two switching systems in a network, used in the establishment of
an end-to-end connection.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002
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2. REGULATIONS

2.1 Undertaking of the Company

2.1.1 Scope

Access Services consist of furnishing communications service in connection with
one-way and/or two-way information transmission between points within the State
of Tennessee under the terms of this tariff. The Company’s services offered
pursuant to this tariff are furnished for Switched Access Service. The Company may
offer these services over its own or resold facilities. The Company installs, operates,
and maintains the communications services provided herein in accordance with the
terms and conditions set forth under this tariff. The Company may act as the
Customer’s agent for ordering access connection facilities provided by other carriers
or entities as required in the Authority’s rules and orders, when authorized by the
Customer, to allow connection of a Customer’s location to the Company network.
The Customer shall be responsible for all charges due for such service agreement.

The Company’s services and facilities are provided on a monthly basis unless
otherwise indicated, and are available twenty-four hours per day, seven days per
week.

2.1.2  Shortage of Equipment or Facilities

2.1.2.1 The Company reserves the right to limit or to allocate the use of existing
facilities, or of additional facilities offered by the Company when necessary because
of lack of facilities or due to some other cause beyond the Company's control.

2.1.2.2 The furnishing of service under this tariff is subject to the availability on a
continuing basis of all the necessary facilities and is limited to the capacity of the
Company's facilities as well as facilities the company may obtain from other
Carriers from time to time, to furnish service as required at the sole discretion of the
Company.

2.1.2.3 The provisioning and restoration of service in emergencies shall be in
accordance with Part 64, Subpart D, Appendix A of the Federal Communications
Authority's Rules and Regulations, which specifies the priority system for such
activities. :

2.1.3 Terms and Conditions

2.1.3.1 Except as otherwise provided herein, service is provided and billed on the
basis of 2 minimum period of at least one month, and shall continue to be provided
until cancelled by the Customer, in writing, on not less than 30 days notice. Unless
otherwise specified herein, for the purpose of computing charges in this tariff, a
month is considered to have 30 days.

ISSUED: June 13,2002 EFFECTIVE: July 15, 2002
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2.14

2.1.3.2 Customers may be required to enter into written Service Orders which shall
contain or reference the name of the Customer, a specific description of the service
ordered; the rates to be charged, the duration of the services, and the terms and
conditions in this tariff. Customer will also be required to execute any other
documents as may be reasonably requested by the Company.

2.1.3.3 At the expiration of the initial term specified in each Service Order, or in
any extension thereof, service shall continue on a month to month basis at the then
current rates unless terminated by either party upon 30 days written notice. Any
termination shall not relieve Customer of its obligation to pay any charges incurred
under the Service Order and this tariff prior to termination. The rights and
obligations which by their nature extend beyond the termination of the term of the
Service Order shall survive such termination.

2.1.3.4 This tariff shall be interpreted and governed by the laws of the State of
Tennessee without regard for the State's choice of laws provisions.

2.1.3.5 The Customer agrees to operate Company-provided equipment in

accordance with instructions of the Company or the Company's agent. Failure to
do so will void Company liability for interruption of service and may make the
Customer responsible for damage to equipment pursuant to section 2.1.3.6 below.

2.1.3.6 The Customer agrees to return to the Company all Company-provided
equipment delivered to Customer within five (5) days of termination of the service in
connection with which the equipment was used. Said equipment shall be in the same
condition as when delivered to Customer, normal wear and tear only excepted.
Customer shall reimburse the Company, upon demand, for any costs incurred by
the Company due to Customer's failure to comply with this provision.

Liability of the Company

2.1.4.1 The liability of the Company for damages arising out of the furnishing of its
Services, including but not limited to mistakes, omissions, interruptions, delays,
errors, other defects, or representations by the Company, or use of these services or
damages arising out of the failure to furnish the service whether caused by act or
omission, shall be limited to the extension of allowances for interruption as set forth
in 2.6 below. The extension of such allowances for interruption shall be the sole
remedy of the Customer and the sole liability of the Company. The Company will
not be liable for any direct, indirect, incidental, special, consequential, exemplary or
punitive damages to Customer as a result of any Company service, equipment or
facilities, or the acts or omissions or negligence of the Company's employees or
agents.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002
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2.1.4.2 The Company's liability for willful misconduct, if established as a result of
judicial or administrative proceedings, is not limited by this tariff. The Company's
liability, if any, with regard to delayed installation of Company facilities or
commencement of service, shall not exceed $1,000. With respect to any other claim
or suit, by a Customer or by any others, for damages associated with the ordering
(including the reservation of any specific number for use with a service), installation
(including delays thereof), provision, termination, maintenance, repair interruption
or restoration of any service or facilities offered under this tariff, and subject to the
provisions of Section 2.6, the Company's liability, if any, shall be limited as provided
herein.

2.1.4.3 The Company shall not be liable for any delay or failure of performance or
equipment due to causes beyond its control, including but not limited to: acts of
God, fire, flood, explosion or other catastrophes; any law, order, regulation,
direction action, or request of The United States government or of any other
government, including state and local governments having or claiming jurisdiction
over the Company, or of any department, agency, commission, bureau, corporation,
or other instrumentality of any one or more of these federal state, or local
governments, or of any military authority; preemption of existing service in
compliance with national emergencies; insurrections; riots; wars; unavailability of
rights-of-way or materials; or strikes, lockouts work stoppages, or other labor
difficulties.

2.1.4.4 The Company shall not be liable for (a) any act or omission of any entity
furnishing the Company or the Company's Customers facilities or equipment used
for interconnection with Access Services; or (b) for the acts or omissions of other
Common Carriers or warehousemen.

2.1.4.5 The Company shall not be liable for any damages or losses due to the fault
or negligence of the Customer or due to the failure or malfunction of Customer-
provided equipment or facilities.

2.1.4.6 The Customer shall indemnify and hold the Company harmless from any
and all loss, claims, demands, suits, or other actions, or any liability whatsoever,
whether suffered, made, instituted, or asserted by any other party or person(s), and
for any loss, damage, or destruction of any property, whether owned by the
Customer or others, caused or claimed to have been caused directly or indirectly by
the installation, operation, failure to operate, maintenance, removal, condition,
location, or use of any installation or equipment provided by the Company. The
Company reserves the right to require each Customer to sign an agreement
acknowledging acceptance of the provisions of this Section 2.1.4.6 as a condition
precedent to such installations.

ISSUED: June 13,2002 EFFECTIVE: July 15,2002
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2.1.4.7 The Company shall not be liable for any defacement of or damage to
Customers Premises resulting from the furnishing of services or equipment on such
Premises or the installation or removal thereof, unless such defacement or damage is
caused by the willful misconduct of the Company's agents or employees. No agents
or employees of other participating Carriers shall be deemed to be agents or
employees of the Company. '

2.14.8 Notwithstanding the Customer's obligations as set forth in Section 2.3.2
below, the Company shall be indemnified, defended and held harmless by the
Customer, or by others authorized by it to use the service, against any claim, loss or
damage arising from Customer's use of services furnished under this tariff,
including: claims for libel, slander, invasion of privacy or infringement of copyright
arising from the material, data, information, or other content transmitted via the
Company's service; and patent infringement claims arising from combining or
connecting the service offered by the Company with apparatus and systems of the
Customer or others; all other claims arising out of any act or omission of the
Customer or others, in connection with any service provided by the Company
pursuant to this tariff,

2.1.4.9 The Company shall be indemnified and held harmless by the End User
against any claim, loss or damage arising from the End User's use of services offered
under this tariff including: claims for libel, slander, invasion of privacy or
infringement of copyright arising from the End User's own communications; patent
infringement claims arising from the End User's combining or connecting the
service offered by the Company with facilities or equipment furnished by the End
User of another Interexchange Carrier; or all other claims arising out of any act or
omission of the End User in connection with any service provided pursuant to this
tariff,

2.1.4.10 The entire liability of the Company for any claim, loss, damage or expense
from any cause whatsoever shall in no event exceed sums actually paid to the
Company by the Customer for the specific services giving rise to the claim, and no
action or proceeding against the Company shall be commenced more than one year
after the service is rendered.

2.1.4.11 The Company makes no warranties or representations, express or implied,
either in fact or by operation of law, statutory or otherwise, including warranties of
merchantability or fitness for a particular use, except those expressly set forth
herein.

2.1.4.12 The Company shall not be liable for any act or omission of any other
company or companies furnishing a portion of the service, or for damages
associated with service, Channels, or equipment which result from the operation of
Customer-provided systems, equipment, facilities or service which are
interconnected with Company services.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002
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2.1.4.13 The Company does not guarantee nor make any warranty with respect to
service installations at locations at which there is present an atmosphere that is
explosive, prone to fire, dangerous or otherwise unsuitable for such installations.
The Customer and End User shall indemnify and hold the Company harmless from
any and all loss, claims, demands, suits or other actions, or any liability whatsoever,
whether suffered, made, instituted or asserted by the Customer or by any other
party, for any personal injury to, or death of, any person or persons, or for any loss,
damage or destruction of any property, whether owned by the Customer or others,
caused or claimed to have been caused directly or indirectly, by the installation,
operation, failure to operate, maintenance, removal, presence, condition, locations
or use of service furnished by the Company at such locations.

2.1.4.14 The Company shall not be liable for the Customer's failure to fulfill its
obligations to take all necessary steps including, without limitation, obtaining,
installing and maintaining all necessary equipment, materials and supplies, for
interconnecting the terminal equipment or communications system of the Customer,
or any third party acting as its agent, to the Company's Network. The Customer
shall secure all licenses, permits, rights-of-way, and other arrangements necessary
for such interconnection. In addition, the Customer shall ensure that its equipment
and/or system or that of its agent is properly interfaced with the Company's service,
that the signals emitted into the Company's network are of the proper mode, band-
width, power, data speed, and signal level for the intended use of the Customer and
in compliance with the criteria set forth in Section 2.1.6 following, and that the
signals do not damage Company equipment, injure its personnel or degrade service
to other Customer. If the Customer or its agent fails to maintain and operate its
equipment and/or system or that of its agent properly, with resulting imminent
harm to Company equipment, personnel, or the quality of service to other
Customers, the Company, may, upon written notice, require the use of protective
equipment at the Customer's expense.

If this fails to produce satisfactory quality and safety, the Company may, upon
written notice, terminate the Customer's service without liability.

2.1.4.15 The Company shall not be liable for any act or omission concerning the
implementation of presubscription, as defined herein, unless it is due to the gross
negligence of the Company.

2.1.4.16 With respect to Telecommunications Relay Service (TRS), any service
provided by Company which involves receiving, translating, transmitting or
delivering messages by telephone, text telephone, a telecommunications device for
the deaf, or any other instrument over the facilities of Company or any connecting
Carrier, Company's liability for the interruption or failure of the service shall not
exceed an amount equal to the Company's charge for a one minute call to the called
station at the time the affected calls was made.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.1.5 Notification of Service-Affecting Activities

The Company will provide the Customer reasonable notification of service-affecting
activities that may occur in normal operation of its business. Such activities may
include, but are not limited to, equipment or facilities additions, removals or
rearrangements and routine preventative maintenance. Generally, such activities
are not specific to an individual Customer but affect many Customer's services. No
specific advance notification period is applicable to all service activities. The
Company will work cooperatively with the Customer to determine the reasonable,
notification requirements. With some emergency or unplanned service-affecting
conditions, such as an outage resulting from cable damage, notification to the
Customer may not be possible.

2.1.6  Provision of Equipment and Facilities

2.1.6.1 The Company shall use reasonable efforts to make available services to a
Customer on or before a particular date, subject to the provisions of and compliance
by the Customer with, the regulations contained in this tariff. The Company does
not guarantee availability by any such date and shall not be liable for any delays in
commencing service to any Customer.

2.1.6.2 The Company shall use reasonable efforts to maintain facilities and
equipment that it furnishes to the Customer. The Customer may not, nor may the
Customer permit others to, rearrange, disconnect, remove, attempt to repair or
otherwise interfere with any of the facilities or equipment installed by the Company,
except upon the written consent of the Company.

2.1.6.3 The Company may substitute, change or rearrange any equipment or
facility at any time and from time to time, but shall not thereby alter the technical
parameters of the service provided the Customer.

2.1.6.4 Equipment the Company provides or installs at the Customer premises for
use in connection with the services the Company offers shall not be used for any
purpose other than that for which the Company provided it.

2.1.6.5 The Customer shall be responsible for the payment of service charges
imposed on the Company by another entity, for visits to the premises of the
Customer when the service difficulty or trouble report results from the use of
equipment or facilities provided by any party other than the Company, including
but not limited to the Customer.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
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2.1.6.6 The Company shall not be responsible for the installation, operation, or
maintenance of any Customer provided communications equipment. Where such
equipment is connected to the facilities furnished pursuant to this tariff, the
responsibility of the Company shall be limited to the furnishing of facilities offered
under this tariff and to the maintenance and operation of such facilities.
Notwithstanding the above, the Company shall not be responsible for:

(@ the transmission of signals by Customer-provided equipment or for
the quality of, or defects in, such transmission;

(b) the reception of signals by Customer-provided equipment; or

(c) network control signaling where such signaling is performed by
Customer-provided network control signaling equipment.

2.1.6.7 The Company intends to work cooperatively with the Customer to develop
network contingency plans in order to maintain maximum network capability
following natural or man-made disasters which affect telecommunications services.

2.1.6.8 The Company reserves the reasonable right to assign, designate or change
telephone numbers, any other call number designations associated with Access
Services, or the Company serving central office prefixes associated with such
numbers, when necessary in the conduct of its business.

2.1.7  Non-routine Installation

At the Customer's request, installation and/or maintenance may be performed
outside the Company's regular business hours or in unusual locations. In such
cases, charges based on cost of the actual labor, material, or other costs incurred by
or charged to the Company will apply. If installation is started during regular
business hours but, at the Customer's request, extends beyond regular business
hours into time periods including, but not limited to, weekends, holidays, and/or
night hours, additional charges may apply.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
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2.1.8  Special Construction

Subject to the arrangement of the Company and to all of the regulations contained
in this tariff, special construction of facilities may be undertaken on a reasonable
efforts basis at the request of the Customer. Special construction is that
construction undertaken and characterized by one or more of the following:

(a) where facilities are not presently available and there is no other
requirement for the facilities so constructed;

(b) of a type other than that which the Company would normally utilize in the
furnishing of its services;

(¢) where facilities are to be installed over a route other than that which the
Company would normally utilize in the furnishing of its services;

()] where facilities are requested in a quantity greater than that which the
Company would normally construct;

(e) where installation is on an expedited basis;

® on a temporary basis until permanent facilities are available;
(2 installation invelving abnormal costs; or

(h) in advance of its normal construction schedules.

Special construction charges for Special and Switched Access Service will be
determined as described in this tariff,

2.1.9  Ownership of Facilities

Title to all facilities provided in accordance with this tariff remains in the Company,
its agents, contractors or suppliers.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
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2.2 Prohibited Uses

2.2.1  The services the Company offers shall not be used for any unlawful purpose or for
any use as to which the Customer has not obtained all required governmental approvals,
authorizations, licenses, consents and permits.

2.2.2  The Company may require applicants for service who intend to use the Company's
offerings for resale and/or for shared use to file a letter with the Company confirming that
their use of the Company's offerings complies with relevant laws and Authority regulations,
policies, orders, and decisions.

2.2.3  The Company may require a Customer to immediately shut down its transmission of
signals if said transmission is causing interference to others.

2.3 Obligations of the Customer

2.3.1  The Customer shall be responsible for:
(a) the payment of all applicable charges pursuant to this tariff;

(b) reimbursing the Company for damage to, or loss of, the Company's
facilities or equipment caused by the acts or omissions of the Customer; or the
noncompliance by the Customer with these regulations; or by fire or theft or other
casualty on the Customer Premises, unless caused by the negligence or willful
misconduct of the employees or agents of the Company. The Company will, upon
reimbursement for damages to its facilities or equipment, cooperate with the
Customer in prosecuting a claim against the person causing such damage and the
Customer shall be subrogated in the Company's right of recovery of damages to the
extent of such payment;

(c) providing at no charge, as specified from time to time by the Company, any
needed personnel, equipment, space, and power to operate Company facilities and
equipment installed on the Customer Premises, and the level of heating and air
conditioning necessary to maintain the proper operating environment on such
Premises;

(d) obtaining, maintaining, and otherwise having full responsibility for all
rights-of-way and conduit necessary for installation of fiber optic cable and
associated equipment used to provide Access Services to the Customer from the
cable building entrance or property line to the location of the equipment space
described in 2.3.1(c) above. Any costs associated with obtaining and maintaining
the rights-of-way described herein, including the costs of altering the structure to
permit installation of the Company-provided facilities, shall be borne entirely by, or
may be charged by the Company to, the Customer. The Company may require the
Customer to demonstrate its compliance with this subsection prior to accepting an
order for service;

ISSUED: June 13,2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
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2.3 Obligations of the Customer

~

23.1  The Customer shall be responsible for: (contd.)

(e) providing a safe place to work and complying with all laws and regulations
regarding the working conditions on the Premises at which Company employees and
agents shall be installing or maintaining the Company's facilities and equipment.

The Customer may be required to install and maintain Company facilities and
equipment within a hazardous area if, in the Company's opinion, injury or damage
to the Company employees or property might result from installation or
maintenance by the Company. The Customer shall be responsible for identifying,
monitoring, removing, and disposing of any hazardous material (e.g. friable
asbestos) prior to any construction or installation work;

o complying with all laws and regulations applicable to, and obtaining all
consents, approvals, licenses, and permits as may be required with respect to, the
location of Company facilities and equipment in any Customer Premises or the
rights-of-way for which Customer is responsible for obtaining under Section 2.3.1(d)
above; and granting or obtaining permission for Company agents or employees to
enter the Customer Premises at any time for the purpose of installing, inspecting,
maintaining, repairing, or upon termination of service as stated herein, removing
the facilities or equipment of the Company; and

(€3] not creating or allowing to be placed or maintained any liens or other
encumbrances on the Company's equipment or facilities.

2.3.2 Claims

With respect to any service or facility provided by the Company; Customer shall
indemnify, defend and hold harmless the Company from all claims, actions,
damages, liabilities, costs, and expenses, excluding reasonable attorneys' fees and
court costs, for:

(a) any loss, destruction or damage to property of the Company or any third
party, or the death of or injury to persons, including, but not limited to employees
or invitees of either the Company or the Customer, to the extent caused by or
resulting from the negligent or intentional act or omission of the Customer, its
employees, agents, representatives or invitees;

(b) any claim, loss, damage, expense or liability for infringement of any
copyright, patent, trade secret, or any proprietary or intellectual property right of
any third party, arising from any act or omission by the Customer, including,
without limitation, use of the Company's services and facilities in a manner not
contemplated by the agreement between the Customer and the Company.

ISSUED: June 13,2002 EFFECTIVE: July 15,2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
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2.3.3 Jurisdictional Reporting

2.3.3.1 Percent Interstate Usage (PIU): The jurisdictional reporting requirements
will be as specified below. When a Customer orders Access Service), the Customer
must provide the Company with a report of its Projected Percent Interstate Usage
(PIU). In addition, the Customer must provide the Company with an auditable PIU
report in each calendar quarter following installation of service. The Customer
must provide the PIU report in whole numbers. The PIU report will be used by the
Company to apportion the Customer’s use and/or charges between interstate and
intrastate service. If the Customer fails to provide the required PIU report, the PIU
factor will be determined as set forth in 2.3.3.1.1 below and shall not be
retroactively adjusted if the Customer provides the factor at a later date.

2.3.3.1.1 Effective on the first of January, April, July and October of each
year the Customer shall update the PIU factor and report the result to the
Company (Quarterly PIU Report). The Quarterly PIU Report will be based
on the Customer’s traffic in preceding 3-month period (calendar quarter)
ending the last day of December, March, June and September (calendar
quarter), respectfully, and shall serve as the basis of the PIU factor to be
used for the next calendar quarter.

2.3.3.1.1.1 If the Customer does not provide the Company a
Quarterly PIU Report, the Company will assume the PIU factor to
be the same as specified in the Quarterly PIU Report most recently
provided by the Customer. If a Customer has never provided the
Company a Quarterly PIU Report or the Customer is a new
customer, the Company will assume the PIU factor to be the same
as specified in the Access Service Request, except, of the Company
can reasonably determine jurisdiction by the Customer’s monthly
call detail, the Company will determine the Customers’ PIU on a
monthly basis, If a Customer has never provided the Company a
Quarterly PIU Report and has never provided a PIU factor in a
Access Service Request, the Company will set the Customer’s PIU
factor on a default basis as 50 percent interstate and 50 percent
intrastate traffic for the next calendar quarter.

ISSUED: June 13,2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.3.3.1.2 Originating Access: Originating access minutes may be based on
traffic originating at the State, LATA or Local Switching Center level,
provided that the traffic being measured is only traffic originating from the
Company Local Switching Center(s). Originating access minutes will be
measured as follows, based on type of access:

2.3.3.1.2.1 For Feature Group D Switched Access Service(s),
as defined in Section 5.2.1, where the Company can determine
jurisdiction by it's call detail, the projected Percent Interstate
Usage (PIU) will be developed by the Company on a monthly basis
by dividing the measured interstate originating access minutes by
the total originating access minutes.

2.3.3.1.2.2 For Feature Group D with 950 Access, as defined
in Section 5.5.3.1, the Customer must provide the Company with a
projected PIU factor by supplying the Company with an interstate
percentage of originating access minutes,

2.3.3.1.2.3 For 500, 700, 800/888, calling card and operator
service access, the Customer must provide the Company with a
projected PIU factor for each type of access. Customers who
provide a PIU factor shall supply the Company with an interstate
percentage of originating access minutes.

2.3.3.1.3 Terminating Access: For Feature Group D Switched Access

Service(s), the Customer must provide the Company with a projected PIU
factor by supplying the Company with an interstate percentage of
terminating access minutes on a quarterly basis, as described in Sections
2.3.3.1.

2.3.3.2 Percent Local Usage (PLU): The jurisdictional reporting requirements will
be as specified below. When a Customer orders Access Service, the Customer must
provide the Company with a report of its Projected Percent Local Usage (PLU). In
addition, the Customer must provide the Company with an auditable PLU report in
each calendar quarter following installation of service. The Customer must provide
the PLU report in whole numbers. The PLU report will be used by the Company to
apportion the Customer’s use and/or charges between interstate and intrastate
service. If the Customer fails to provide the required PLU report, the PLU will be
determined as set forth in 2.3.3.2.1 below and shall not be retroactively adjusted if
the Customer provides the factor as a later date.

ISSUED: June 13, 2002

EFFECTIVE: July 15,2002
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2.3.3.2.1 Effective on the first of January, April, July and October of each
year the Customer shall update the PLU factor and report the result to the
Company (Quarterly PLU Report). The Quarterly PLU Report will be
based on the Customer’s traffic in preceding 3-month period (calendar
quarter) ending the last day of December, March, June and September
(calendar quarter), respectfully, and shall serve as the basis of the PLU
factor to be used for the next calendar quarter.

2.3.3.2.1.1 If the Customer does not provide the Company a
Quarterly PLU Report, the Company will assume the PLU factor
to be the same as specified in the Quarterly PLU Report most
recently provided by the Customer. If a Customer has never
provided the Company a Quarterly PLU Report or the Customer is
a new customer, the Company will assume the PLU factor to be the
same as specified in the Access Service Request, except, of the
Company can reasonably determine jurisdiction by the Customer’s
monthly call detail, the Company will determine the Customers’
PLU on a monthly basis. If a Customer has never provided the
Company a Quarterly PLU Report and has never provided a PLU
factor in a Access Service Request, the Company will set the
Customer’s PLU factor on a default basis as 50 percent interstate
and 50 percent intrastate traffic for the next calendar quarter.

2.3.3.3 Jurisdictional Reports Verification: For Switched Access Service, if a billing
dispute arises or a regulatory commission questions the projected PIU factor, the
Customer will provide the data issued to determine the projected PIU factor. The
Customer will supply the data within 30 days of the Company request.

The Customer shall keep records of call detail from which the percentage of
interstate and intrastate use can be ascertained and, upon request of the Company,
shall make the records available for inspection as reasonably necessary for purposes
of verification of the percentages.

For Special Access Service, if a billing dispute arises or the Authority questions the
projected PIU factor, the Company will provide the data used to determine the
certified interstate percentage within 30 days of the Company’s request. The
Customer shall keep records of system design and functions from which the
percentage was determined, and, upon request of the Company, shall make the
records available for inspection as reasonably necessary for purposes of
verifications of the percentages.

ISSUED: June 13,2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.3.3.3.1The Company reserves the right to conduct an audit of the
Customer’s PIU Report and PLU Report. The Company and/or the
customer may request an audit of the PIU Report or the PLU Report within
6 months of the Company's receipt the PIU Report and/or PLU Report, as
applicable. Such request must be made on no less than ten days written
notice to the other party. Audits shall be conducted during normal business
hours at the office of the party being audited. Such audit must be
performed by an independent auditor mutually agreed to by the parties.
Independent auditor cost will be paid for by the party which requests the
audit.

2.3.3.4 Determination of Jurisdiction of Mixed Use Special Access Service: When
an ASR is submitted for interstate and intrastate Special Access Service, the
Customer will provide to the Company an estimate of whether the interstate traffic
will comprise more than 10 percent or less than 10 percent of total traffic. For
existing services, the Customer is required to certify the jurisdiction of its service.

(a) If the Customer estimates that the interstate traffic on the service
involved constitutes 10 percent or less of the Customer’s total traffic on that
service, the service will be provided in accordance with the applicable rules
and regulations of this tariff.

(b) If the Customer estimates that the interstate traffic on the service
involved constitutes more than 10 percent of the Customer's total traffic on
that service, the service will be provided in accordance with the applicable
rules and regulations of the Company’s federal tariffs.

ISSUED: June 13,2002

EFFECTIVE: July 15, 2002
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24 Customer Equipment and Channels

24.1 In General

A Customer may transmit or recejye information or signals via the facilities of the
Company.

24.2  Station Equipment

2.4.2.1 The Customer is responsible for providing and Mmaintaining any terminal
equipment on the Customer Premises, The electric Power consumed by such
equipment shall be provided by, and maintained at the expense of, the Customer.
All such terminal equipment must be registered with the FCC under 47 C.F.R., Part
68 and all wiring must be installed and maintained in compliance with those
regulations. The Company will, where Practicable, notify the Customer that
temporary discontinuance of the use of a service may be required; however, where
prior notice is not Practicable, nothing contained herein shall be deemed to impair
the Company's right to discontinue forthwith the use of a service temporarily if such
action is reasonable under the circumstances. In case of such temporary
discontinuance, the Customer will be promptly notified and afforded the
opportunity to correct the condition which gave rise to the temporary
discontinuance. During such period of temporary discontinuance, credit allowance
for service interruptions as set forth in Section 2.6 following is not applicable,

cause damage to the Company-provided equipment and wiring or injury to the
Company's employees or other persons. Any additional Protective equipment
required to prevent such damage or injury shall be provided by the Company at the
Customer's €xpense.

24.3 Interconnection of Facilities
——=tolnection of Facilities

the facilities and equipment of the Company used for furnishing Access Services and
the Channels, facilities, or equipment of others shall be provided at the Customer's
expense,

2.4.3.2 Access Services may be connected to the services or facilities of other
Communications carriers only when authorized by, and in accordance with, the
terms and conditions of the tariffs of the other communications carriers which are

applicable to such connections,

ISSUED: June 13, 2002 EFFECTIVE; July 15, 2002
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24.4 Inspections

244.1 Upon reasonable notification to the Customer, and at reasonable times, the
Company may make such tests and inspections as may be necessary to determine
that the Customer s complying with the requirements set forth in Section 2.4.2.2 for
the installation, Operation, and maintenance of Customer—provided facilities,
equipment, and wiring in the connection of Customer-provided facilities and
equipment to Company-owned facilities and equipment. No credit wil] be allowed
for any interruptions occurring during such inspections,

2

being complied with, the Company may take such action as it deems necessary to
Protect its facilities, equipment, and personnel. The Company will notify the
Customer promptly if there is any need for further corrective action. Within ten
days of receiving this notice, the Customer must take this corrective action and
notify the Company of the action taken. If the Customer fails to do this, the
Company may take whatever additional action js deemed necessary, including the
Suspension of service, to protect its facilities, equipment, and personnel from harm,
The Company will, upon request 24 hours in advance, provide the Customer with a
statement of technical parameters that the Customer's equipment must meet,

2.5 Payment Arrangements
2.5.1 Payment for Service

The Customer is responsible for payment of aj1 charges for services and facilities furnished
by the Company to the Customer or its Jjoint or Authorized Users.

2.5.1.1 Taxes

The Customer is responsible for the Payment of any sales, use, gross receipts, excise,
access or other local, state and federal taxes, charges or surcharges (however
designated) excluding taxes on the Company's net income imposed on or based upon
the provision, sale or use of Access Services. All such taxes shall be Separately
designated on the Company's invoices, Any taxes imposed by a local Jjurisdiction
(e.g., county and municipal taxes) will only be recovered from those Customers
located in the affected jurisdictions, If an entity other than the Company (e.g.
another carrier or a supplier) imposes charges on the Company, in addition to its
own internal costs, in connection with a service for which the Company's non-

ISSUED: June 13, 2002 EFFECTIVE; July 15, 2002
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2512 A surcharge is imposed on all charges for service originating at addresses in
states which levy, or assert a claim of right to levy, a gross receipts tax on the
Company's operations in any such state, or a tax on interstate access charges
incurred by the Company for originating access to telephone exchanges in that state,
This surcharge is based on the Particular state's receipts tax and other State taxes
imposed directly or indirectly upon the Company by virtue of, and measured by, the
gross receipts or revenues of the Company in that state and/or Payment of interstate
access charges in that state, The surcharge will be shown as a separate line item on
the Customer's monthly invoice,

2.5.2 Billing and Collection of Charges

The Company shall bill on a current basis all charges incurred by, and credits due
to, the Customer under this tariff attributable to services established, Provided, or
discontinued during the Preceding billing period. All bills for services provided to
or on behalf of the Customer by the company are due immediately.

2.5.2.1 Non—Recurring Charges are payable when the service for which they are
specified has been performed., Recurring Charges which are not dependant on usage
will be billed in advance of the month in which service is provided. The Company
bills Non-Recurring Charges and Recurring Charges monthly to the Customers,

2522 Al bills for services Provided to or on behalf of the Customer by the
Company are due and payable upon receipt. Charges which have not been paid
within 30 days of the invoice date are considered past due.

2.5.2.2.1 If the Payment due date would cause payment to be due on a
Saturday, Sunday or Holiday (New Year’s Day, Independence Day, Labor
Day, Thanksgiving Day, Christmas Day, or any day which is a legally
observed Federal government Holiday), the Payment due date shall be a5
follows:

2.5.2.2.1.1 If the payment due date falls on g Sunday or on a
Holiday which is observed on Monday, the Payment date shall be
the first non-Holiday day following that day, and;

2.5.2.2.1.2 If the payment due date falls on a Saturday or on
a Holiday which is observed on Tuesday, Wednesday, Thursday or
Friday, the Payment date shall be the last non-Holiday day
following such Saturday or Holiday.

ISSUED: June 13, 2002 EFFECTIVE; July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.5.2.3 When service does not begin on the first day of the month, or end on the last

d

ay of the month, the charge for the fraction of the month in which service was

furnished will be calculated on a Pro-rata basis, based on a thirty-day month,

25.2

4 Billing of the Customer by the Company will begin on the Service
Commencement Date. Billing accrues through and includes the day that the service,
circuit, arrangement or component is discontinued.

2.5.2.5 Amounts not Ppaid within 30 days after the date of invoice will be considered
Past due and subject to the following late Payment provisions,

2.5.2.6
items o

2.5.2.5.1 Late Payment Charges: If () no payment is received by the
Company from the Customer, (ii) a partial Payment of the amount dye is

Interest shall not be assessed on any previously assessed late
Payment charges.

If the Company becomes concerned at any time about the ability of
a Customer to Ppay its bills, the Company may require that the
Customer pay its bills within a specified number of days less than

Billing Dispute: The Customer shall notify the Company of any disputed
1 an invoice. The customer may dispute the bill orally or in writing at any

time once the invoice is received, If the Customer ang the Company are unable to
resolve the dispute to their mutual satisfaction, the Customer may file a complaint
with the Tennessee Regulatory Authority in accordance with the Authority's
regulations, If the customer disputes a bl and the dispute requires documentation,
the Customer must document its claim to the Company in writing,

ISSUED: June 13, 2002

BY:

EFFECTIVE: July 15, 2002

Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue

Hubbard, Oregon 97032
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2.5.2.6.1For written complaints sufficient documentation consists of, but is
not limited to, the following information, where such information is relevant
to the dispute and available to the Customer:

The nature of the dispute (i.e., alleged incorrect rate, alleged
incorrect minutes of use, etc.), including the basis for the
Customer's belief that the bill is incorrect;

The type of usage (i.e., originating or terminating);

The Company end office where the minutes of use originated or
terminated (if applicable);

The number of minutes in dispute;

The billing account number(s) (BAN ) assigned by the Company;
The dollar amount in dispute;

The date of the bill(s) in question;

Circuit number or complete system identification and DS3 system
identification if the dispute concerns a Connecting Facility
Assignment (CFA) on a DS1. Line number, trunk number and
Two Six Code (TSC) should also be provided;

Purchase Order Number (PON) and dates involved (due date or as-
of date) for disputes involving order activity and what the
Customer believe js incorrect (e.g. non-recurring charge, mileage,
circuit identiﬁcation) and why they believe it to be incorrect (not
received, not ordered, incorrect rate, etc.) For order activity
disputes documentation should include traffic reports, billing cycle,
and, is the service s shared, both main and shared service BAN:s.
Line number, trunk number and Two Six Code as well as end-
office identification should also be provided; and/or,

Any other information necessary to facilitate dispute resolution,

If additional information from the Customer would assist in
resolving the dispute, the Customer may be requested to provide
this information, This data may include, but is not limited to,
summarized usage data by time of day. The request for such
additional information shall not affect the dispute date established
by this section.

ISSUED: June 13,2002 EFFECTIVE; July 15, 2002

Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.5.2.6.2 The date of resolution shall be the date on which the Company
completes its investigation of the dispute, notifies the Customer of the
disposition and, if the billing dispute is resolved in favor of the Customer,
applies the credit for the amount of the dispute resolved in the Customer’s
favor to the Customer’s bill, including the disputed amount interest credit,
as appropriate.

2.5.2.7 Ordering, Rating and Billing of Access Services Where More Than One

Exchange Carrier is Involved.

All Recurring and Non-Recurring Charges for services provided by each
Exchange Carrier are billed under each Company's applicable tariffs,
Under a Meet Point Billing arrangement, the Company will only bill for
charges for traffic carried between the Company Local Switching Center
and the End User.

The multiple billing arrangement described in this section is subject to the
Provisions of the Multiple Exchange Carrier Access Billing Guidelines
(MECAB) and the Multiple Exchange Carrier Ordering and Design
Guidelines (MECOD), except that the Company will not bill for local
transport as described in MECAB. The Company will bill the Tandem
Connect (as defined in Section 5.3.3.1.1) rate elements as specified in this
Tariff,

The Company must notify the Customer of: 1) the meet point option that
will be used; 2) the Carrier(s) that will render the bill(s); 3) the Carrier(s)
to whom payment should be remitted; and 4) the Carrier(s) that will
provide the bill inquiry function. The Company shall provide such
notification at the time orders are placed for Access Service. Additionally,
the Company shall provide this notice in writing 30 days in advance of any
changes in the arrangement,

The Company will handle the rating and billing of Access Services under
this tariff where more than one Exchange Carrier is involved in the
provision of Access Services, as follows: each company will provide its
portion of access service based on the regulations, rates and charges
contained in its respective access service tariff, subject to the following
rules, as appropriate:

(2) The application of non-distance sensitive rate elements varies
according to the rate structure and the location of the facilities
involved:

ISSUED: June 13, 2002

EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager

1-800-RECONEX, Inc,
2500 Industrial Avenue
Hubbard, Oregon 97032
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253

(i) when rates and charges are listed on a per minute
basis, the Company's rates and charges will apply to
traffic originating from the Customer's Premises and
terminating at the End User's premises, and vice versa.

Advance Payments

To safeguard its interests, the Company may in its sole discretion require a Customer to
make an Advance Payment before services and facilities are furnished, The Advance
Payment will not exceed an amount equal to the Non-Recurring Charge(s) for installation
costs and special construction, and one month’s charges for the service or facility ordered.
In addition, where special construction is involved, the Advance Payment may also include
an amount equal to the estimated Non-Recurring charges for the special construction and
Recurring Charges (if any) for a period to be set by agreement between the Company and
the Customer. The Advance Payment will be credited in its entirety to the Customer's initial
bill. The advance Payment is due 10 business days following the date the Company confirms
acceptance of the order, or on the application date, whichever is later. If the advance
Payment is not received by such payment date, the order may be cancelled. When the
Customer cancels an access service request, the order will be withdrawn. An Advance
Payment may be required in addition to a deposit.

2.5.4 Reserved for Future Use
[LBLTVed for Nuture Use

ISSUED: June 13,2002 EFFECTIVE; July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.5.5 Refusal and Discontinuance of Service
==L iscontinuance of Service

2.5.5.1 Upon nonpayment of any amounts owing to the Company, the Company
may, by giving prior written notice to the Customer advising that it has 5 days to
make settlement on the account or have service disconnected, discontinue or
suspend service without incurring any liability.

2.5.5.2 Upon violation of any of a material term or condition for furnishing service
the Company may, by giving 5 days' prior notice in writing to the Customer,
discontinue or suspend service without incurring any liability if such violation
continues during that period.

2.5.5.3 Upon condemnation of any material portion of the facilities used by the
Company to provide service to a Customer or if a casualty renders all or any
material portion of such facilities inoperable beyond feasible repair, the Company,
by notice to the Customer, may discontinue or suspend service without incurring
any liability,

2.5.5.4 Upon any governmental prohibition, or required alteration of the services to
be provided or any violation of an applicable law or regulation, the Company may
immediately discontinue service without incurring any liability.

2.5.5.5 Upon the Company's discontinuance of service to the Customer under
Section 2.5.5.1 or 2.5.5.2 above, the Company, in addition to all other remedies that

Ppayable.

2.5.5.6 When Access Service is provided by more than one Company, the companies
involved in providing the joint service may individually or collectively deny service
to a Customer for nonpayment. Where the Company(s) affected by the nonpayment
is incapable of effecting discontinuance of service without cooperation from the
other joint providers of Switched Access Service, such other Company(s) will, if
technically feasible, assist in denying the joint service to the Customer. Service
denial for such Jjoint service will only include calls originating or terminating within,
or transiting, the operating territory of the Company initiating the service denial for

effectuate termination for nonpayment, in cases where a conflict exists in the
applicable tariff Provisions, the tariff regulations of the company whose Local
Switching Center serves the Customer shall apply for joint service discontinuance,

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800—RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.5.5.7 The Company may discontinue the furnishings of any and/or all service(s) to
a Customer, without incurring any liability:

2.5.5.7.1 Immediately and without notice if the Company deems that such
action is necessary to prevent or to protect against fraud or to otherwise
Protect its personnel, agents, facilities or services. The Company may
discontinue service Pursuant to this sub-section 2.5.5.7.1.(a-f), if

(a) The Customer refuses to furnish information to the Company regarding
the Customer's credit-worthiness, its past or current use of common
carrier communications services or its planned use of service(s); or

(b) The Customer provides false information to the Company regarding
the Customer's identity, address, credit-worthiness, past or current use
of common carrier communications services, or its planned use of the
Company's service(s); or

(¢) The Customer states that it will not comply with a request of the
Company for security for the payment for service(s) in accordance with
Section 2.5.4.1 above; or

(d) The Customer has been given written notice by the Company of any

(¢) The Customer uses service to transmit a message, locate a person or
otherwise give or obtain information without Payment for the service;
or

() The Customer uses, or attempts or use, service with the intent to avoid
the payment, either in whole or in part, of the tariffed charges for the
service by:

(1) Using or attempting to use service by rearranging, tampering with,
or making connections to the Company's service not authorized by
this tariff; or

(2) Using tricks, schemes, false or invalid numbers, false credit devices,
electronic devices; or

(3) Any other fraudulent means or devices.

2.5.5.7.2 Immediately upon written notice to the Customer, after failure of
the Customer to comply with a request made by the Company for security
for the payment of service in accordance with Section 2.5.4.1, above; or

ISSUED: June 13,2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, MS'?%Z
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2.5.5.7.3 Ten (10) days after sending the Customer written notice of
noncompliance with any provision of this tariff if the noncompliance is not
corrected within that ten (10) day period. The discontinuance of service(s)

2.5.6 Cancellation of Application for Service

2.5.6.1 Applications for service are non-cancelable unless the Company otherwise
agrees. Where the Company permits the Customer to cancel an application for
service prior to the start of service or prior to any special construction, no charges
will be imposed except as may be specified in this Section and Section 3.2.3,

2.5.6.2 Where, prior to cancellation by the Customer, the Company incurs any
expenses in installing the service or in Preparing to install the service that it
otherwise would not have incurred, a charge equal to the costs the Company
incurred, less net salvage, shall apply, but in no case shall this charge exceed the sum
of the charge for the minimum period of services ordered, including installation
charges, and all charges others levy against the company that would have been
chargeable to the Customer had service begun.

2.5.6.3 The special charges described in 2.5.6.1 through 2.5.6.2 will be calculated
and applied on a case-by-case basis.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEYX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.7 Cancellation of Service
~<fcellation of Service

become due and owing as of the effective date of the cancellation or termination and shall be
Payable within the period set forth in Section 2.5.2: all costs, fees, and expenses reasonably
incurred in connection with 1) all Non-Recurring Charges reasonably expended by
Company to establish service to Customer, plus 2) any disconnection, early cancellation or
termination charges reasonably incurred and paid to third parties by Company on behalf of
Customer, plus 3) all Recurring Charges specified in the applicable Service Order Tariff for
the balance of the then current term,

The terms and conditions specified in Section 3.2.3 will apply for cancellation of an Access
Service Request,

2.8 Transfers and Assignments

consent of the other party, except that the Company may assign its rights and duties (a) to
any subsidiary, parent Company or affiliate of the Company (b) pursuant to any sale or
transfer of substantially all the assets of the Company; or(c) pursuant to any financing,

2.9 Notices and Communications
——=%4Nd Communications

2.9.2 The Company shall designate on the Service Order an address to which the Customer
shall mail or deliver all notices and other communications, except that the Company may
designate a Separate address, on each bill for service, to which the Customer shalj mail
Payment on that bill,

be in writing. Notices and other communications of ejther Pparty, and all bills mailed by the
Company, shall be Presumed to have been delivered to the other party on the third business
day following deposit of the notice, communication, or bill with the U.S. Mail or a private
delivery service, prepaid and properly addressed, or when actually received or refused by
the addressee, whichever occurs first.

2.9.4 The Company or the Customer shall advise the other party of any changes to the
addresses designated for notices, other communications or billing, by following the
procedures for giving notice set forth herein.

ISSUED: June 13,2002 EFFECTIVE; July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.10 Application of Rates

The regulations set forth in this section govern the application of rates for services contained in
other sections of this tarif; .

2.10.1 Charges Based on Duration of Use

Customer traffic to end offices will be measured (i.e., recorded or assumed) by the Company
at end office switches or access tandem switches, Ori'ginating and terminating calls will be
measured (i.e., recorded or assumed) by the Company to determine the basis for computing
chargeable access minutes. In the event the Customer message detail is not available because
the company lost or damages tapes or experienced recording system outages, the Company
will estimate the value of lost Customer access minutes of use based on previously known
values. For originating calls over Feature Group D, usage measurement begins when the
originating Feature Group D switch receives the first wink supervisory signal forwarded
from the Customer’s point of termination.

indicating the originating end user has disconnected, or the Customer’s point of termination,
whichever is recognized first by the switch,

For terminating calls over Feature Group D, the measurement of access minutes begins when
the terminating Feature Group D switch receives answer Supervision from the terminating

end user’s end office, indicating the terminating end user has answered. For terminating
calls over FGD Access Service, the measured minutes are chargeable access minutes. Where

terminating Feature Group D switch receives disconnect supervision from either the

terminating end user’s end office, indicating the terminati g end user has disconnected, or
the Customer’s point of termination, whichever s recognized first by the switch,

FGD access minutes or fractions thereof, the exact value of the fraction being a function of
the switch technology where the measurement is made, are accumulated over the billing
period for each end office, and are then rounded up to the nearest access minutes for each
end office,

ISSUED: June 13,2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenge
Hubbard, Oregon 97032
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2.11

Billing Name and Address

2.11.1 Service Description

Billing Name and Address (BNA) service provides account detail of the Company’s
customers to interexchange carriers, operator service providers, enhanced service providers,
and any other provider of interstate telecommunications services.

2.11.2 General

A,

Upon acceptance of an order for BNA service, the Company will furnish account
detail for each working number submitted. Account detail consists of current data
base information including the end user’s billing name and billing address.

Only current information which resides in the Company’s data base will be
provided. Customers ordering BNA service must accept BNA account detail on an
“as is” basis.

The Company will specify the location where requests for BNA service are to be
received, and the format in which the requests are to be provided.

The subscribing customer must agree that BNA information will not be resold or
otherwise provided to any other person, corporation, Partnership or entity, other
than Customer’s authorized billing agent, and that Billing Name and Address shall
be used by Customer or Customer’s authorized billing agent solely for:

1. Billing its customers for using Customer’s telecommunications services,

2. Any purpose associated with the equal access requirement of United States v,
AT&T, 552 F. Supp. 131 (D.D.C. 1982).

3. Verification of service orders of new customers, identification of customers who
have moved to a new address, fraud brevention, and similar nonmarketing
purposes.

For calling card calls and collect and third party billed calls, Billing Name and
Address for ANT service is not available on accounts of nonpublished/unlisted end
users who, by request to the Company (which request may be submitted at any
time), have specified that such information not be released.

Manual Request

1. At the customer’s option, the Company will provide BNA via manual request
procedures,

2. BNA service information will be provided by the Company in standard paper
format via facsimile or first class U.S. mail.

ISSUED: June 13,2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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Mechanized Request

1. At the customer’s option, the Company will provide BNA, subject to procedures
established for Customer Account Record Exchange (CARE).

2. The customer will submit its requests through proper CARE procedures, as
revised or amended.

Upon receipt of a request from a vendor for BNA, the Company will provide the
requested information to the vendor within ten (10) business days of the Company’s
receipt of the vendor’s request. Both the request and the Provision of the BNA
information will be in a mutually agreed-upon format.

The number of BNA records for which charges apply will be accumulated by the
Company, and billed to the customer on a monthly basis at the rates set forth in this
tariff,

SSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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ACCESS SERVICE ORDER
S0 SERVICE ORDER
31 General: An Access Service Order is used by the Company to provide a customer Access

Service.

3.1.1 Information Required

When placing an order for Access Service, the customer shall provide, at a
minimum the following information:

A, For Feature Group D Switched Access Service, the Customer shall specify
the number of busy hour minutes of capacity (BHMC) from the customer’s

Customer shall also specify the Local Transport and Local Switching
options. Customers may, at their option, order FGD by specifying the
number of trunks and the end office when direct routing to the end office is

In addition, for Feature Group D with the SS7 option, the customer shail
specify the switching point codes and trunk circuit identification codes for
trunks with the SS7 option, and the STP point codes, signaling link codes
and link type for each Common Channel Signaling Access (CCsA)
connection ordered.

When a customer orders FGD in trunks, the Customer is responsible to
assure that sufficient access facilities have been ordered to handle its traffic.

B. For 8XX Data Base Access Service, the customer shall order the service in

accordance with the preceding provisions set forth for Feature Group D.

C. For Local Access Service, the customer shall specify the number of trunks
or facilities and the end office when direct routing to the end office is
desired and the options desired. When ordering trunks or Tacilities to an
end office, the customer must also provide the Company an estimate of the

assist the Company in the effort to project further facility requirements. In
addition, when the customer orders trunks or facilities, the customer is
responsible for assuring that sufficient access facilities have been ordered to
handle its traffic.

ISSUED: June 13, 2002 EFFECTIVE;: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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3.1.2  Access Service Re uest Modifications: The Customer may request a modification of
its ASR prior to the Service Commencement Date. All modifications must be in
writing using the industry ASR process. The Company, in its sole discretion, may
accept a verbal modification from the Customer. The Company will make every

on a per occurrence basis,

Any increase in the number of Special Access Service Channels, Switched Access
Service lines, trunks, Direct Connect transport facilities, Out of Band Signaling
connections or any change in engineering or functionality of a service will be treated
as a new ASR with a new Service Date interval,

3.1.3 . Service Commencement Date Chan es: ASR service dates for the installation of
new services or rearrangement of existing services may be changed, but the new
service date may not exceed the original Service Commencement Date by more than
30 calendar days. When, for any reason, the Customer indicates that service cannot
be accepted for a Period not to exceed 30 calendar days, and the Company
accordingly delays the start of service, a Service Date Change Charge will apply. In
addition, when the Customer submits a request for a Service Date Change that is
less than five business days from the date of notification by the Customer, a Service
Date Change Charge and an Expedite Charge will apply. No Expedite Charge will

If the Customer requested service date is more than 30 calendar days after the
original service date, the order will be cancelled by the Company on the 31st day.
Appropriate cancellation charges will be applied. If the Customer still requires the
service, the Customer must place a new ASR with the Company.

The Service Date Change Charge will apply on a per order, per occurrence basis for
each service date changed.

3.14  Design Change Charge: The Customer may request a Design Change to the service
ordered. A Design Change is any change to an ASR which requires Engineering
Review. An Engineering Review is a review by Company personnel of the service
ordered and the requested changes to determine what change(s) in the design, if any,
are necessary to meet the Customer's request. Design Changes include such changes
as the addition or deletion of optional features or functions, a change in the type of
Transport Termination (Switched Access only) or type of Channel interface. Any
other changes are not considered Design Changes for purpose of this subsection and
will require issuance of a new ASR and the cancellation of the original ASR with
appropriate cancellation charges applied,

The Design Change Charge will apply on a per order, per occurrence basis, for each
order requiring a Design Change.

ISSUED: June 13, 2002 EFFECTIVE: dJuly 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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3.1.5  Expedited Order Charge: When placing an Access Order for service(s) for which a
Standard Interval exists, a Customer may request a Service Commencement Date
that is earlier than the Standard Interval Service Date, in which case an Expedite
Charge will apply. The Expedite Charge will not apply if the new Service
Commencement Date is more than five days from the date of the request to the
Company of the expedited order request. The request for an earlier service date
may be received from the Customer prior to its issuance of an ASR, or after the
ASR has been issued but prior to the service date. The Company has the exclusive
right to accept or deny the Expedite Order request. However if, upon reviewing
availability of equipment and scheduled work load, the Company agrees to provide
service on an expedited basis and the Customer accepts the Company's proposal, an
Expedite Charge will apply.

If the Company is subsequently unable to meet an agreed upon expedited service
date, then the Expedite Charge will not apply.

In the event the Company provides service on an expedited basis on the Customer's
request, and the Customer delays service or is not ready for delivery of service at
the time of installation, a Service Date Change Charge will apply in addition to the
Expedite Charge.

In the event that the Customer cancels an expedite request, the Expedite Charge will
be added to any applicable Cancellation Charge specified herein.

In the event that the Customer requests a Service Date Change after the Company
has received the original expedite request, the Expedite Charge will still apply.

An Expedite Charge will not be applied to orders expedited for Company reasons.

If costs other than additional administrative expenses are to be incurred when the
Access Order is expedited, the regulations and charges for Special Construction as
set forth in this tariff will apply.

The Expedited Order Charge will apply on a per order, per occurrence basis, as
specified in the customer service agreement,

3.1.6  Cancellation of an Access Service Request: A Customer may cancel an ASR for the
installation of Switched Access Service at any time prior to notification by the
Company that service is available for the Customer's use. The cancellation date is

within 10 days. A Customer may negotiate an extension of a service date of an ASR
for installation of new services or rearrangement of existing service, in which case a
Service Date Change Charge will apply. However, the new service date cannot
exceed the originally established service date by more than 30 calendar days. On
the 31st day beyond the original service date, the ASR will be cancelled and the
appropriate Cancellation Charge will be applied.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEYX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
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A Customer may cancel an ASR for the installation of Special Access Service
without incurring a charge at any time prior to the acceptance of a N egotiated
Interval Service Date by the Customer. Cancellation Charges will apply for Special
Access Service if the Customer cancels more than 48 hours after the Application
Date. Cancellation Charges for Expedited Orders will be applied for any order
cancelled from the Application Date forward.

If the Company misses a service date for a Standard or Negotiated Interval Access
Order by more than 30 days due to circumstances such as acts of God,
governmental requirements, work stoppages and civil commotions, the Company
shall not be liable for such delay and the Customer may cancel the ASR without
incurring cancellation charges.

3.1.7 Minimum Period of Service: The minimum period for which Access Service is
provided and for which charges are applicable is specified in a written agreement
signed by the customer.

3.1.8  When Service is disconnected prior to the expiration of the minimum period,
charges are applicable for the balance of the minimum period. For Switched Access
Service, the charge for a month or fraction thereof is equivalent to 50,000 billed
minutes of use for the applicable service. All applicable Non-Recurring Charges for
the service will be billed in addition to the Minimum Period Charge.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002

BY: Anne Lynch, Regulatory Manager
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2500 Industrial Avenue
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4. SWITCHED ACCESS SERVICE DESCRIPTION
4.1 General

Switched Access Service, which is available to Customers for their use in furnishing their
services to end users, provides a two-peint communications path between a Customer's
Premises and an End User's Premises. It provides for the use of common terminating,
switching and transport facilities. Switched Access Service provides the ability to originate
calls from an End User’s Premises to a customer’s premises, and to terminate calls from a
Customer’s Premises location to an End User’s Premises. Switched Access Service is only
available when originating or terminating calls from or to an end user which subscribes to
the Company’s Local Exchange Services.

4.1.1 Feature Group Access

Feature Group (FG) Access provides trunk-side access to Local Switching Center
switches, for the Customer’s use in originating and terminating communications.

When the Customer has no direct facilities to the Company, all traffic is routed to
and from the Company’s local switching center via the Customer’s tandem provider
(Tandem Connect Access). Delivery of calls to, or acceptance of calls from, the
Company’s end user customer locations via Tandem Connect Access over Company-
switched local exchange services shall constitute an agreement by the Customer to
purchase Tandem Connect Access services. The Company reserves the right to
submit an ASR for Tandem Connect Access.

A. Originating Access

The access code for FG Access switching is a uniform code of the form
101XXXX. (Other supported call types may include FGA, FGB, and
500/700/900 access.) A single access code will be the assigned number of all
FG Access provided to the Customer by the Company. When the access
code is used, FG Access switching also provides for dialing the digit 0 for
access to the Customer’s operator service, 911 for access to emergency
service, and/or the end of dialing digit (#) for cut-through access to the
Customer’s premises. Originating 101XXXX FG Access rates also apply
where service is accessed via “1+” where presubscription is available.

ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002
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B. Terminating Access

Originating and Terminating FG Access provides trunk-side access to
Local Switching Center switches with an associated 101XXXX access code
for the customer’s use in originating or terminating communications,
Terminating FG Access may only be used to access end users who are
subscribing to the Company’s Local Exchange Services. Calls in the
terminating direction will not be completed to 950-0XXX or 950-1XXX
access codes, local operator assistance (0- and 0+), Directory Assistance,
(411 or 555-1212) service codes 611 and 911 and 101XXXX access codes.
The customer is responsible to assure that sufficient access facilities have
been ordered to handle its traffic,

4.1.2 Local Exchange Access Service

Local Exchange Access Service is available only to customers that are authorized
providers of local exchange telephone service, provides trunk side access to
Company end office switches in the terminating direction only, for the customer’s
use in terminating local calls dialed to an NPA-NXX code directly assigned to the
Company.

1) ])efinitikon

As used in this section, “local exchange call” means a telephonic communication (a)
that is originated by a company that is authorized by the appropriate regulatory
agency to provide local exchange telephone service, (b) that originates and
terminates within a single “exchange area” or “local calling area” as defined in the
approved tariffs of the originating company, and (c) that is dialed to an NPA-NXX
code directly assigned to the Company in the State of Tennessee.

2) Description

the Company’s end office switches in the terminating direction only, for use by
authorized providers of local exchange telephone service for the completion of local
exchange calls that originate in local calling areas of adjoining states and terminate
in the state of Tennessee,

ISSUED: June 13,2002 EFFECTIVE;: July 15, 2002

BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Orggg 97032

T “'M'“’“”MWWT'M“



1-800-RECONEX, Inc. TN Access Tariff
Original Sheet No. 48

EXCHANGE ACCESS TARIFF

3) Obligation of the Local Exchange Provider

(2) The Company may request an annual audit of the authorized local
exchange provider billings for Local Exchange Access Services (calls
originating from the Company’s end-user to the authorized local exchange
provider’s end-user). The audit requirement is needed to ensure accurate
billing between local exchange calls and non-local exchange calls.

(b) The authorized local exchange provider will be requested to provide a
forecast of total usage by each trunk group or facility ordered from the
Company for each POI used in a Local Exchange Access Service
arrangement.

4) Rating of Local Exchange Access Service: For billing purposes, Local Exchange
Access Service calls originating from an authorized local exchange provider and
terminating on the Company’s network (for completion to a Company end user) will
be rated at the Company’s end office,

The Terminating Usage rate will be applied on a per minute-of-use basis for the
completion of calls from an authorized local exchange provider end-user to a
Company end-user.

413 8XX Data Base Access Service
2aa ata base Access Service

8XX Data Base Access Service provides originating trunk side switched access.
When an 8XX+NXX+XXXX call is originated by an End User, the Company will
perform the 8XX database query to determine the proper 8XX provider to which
the call will be routed.

ISSUED: June 13, 2002 : EFFECTIVE: July 15, 2002
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5. SWITCHED ACCESS SERVICE RATES
51 General
This section contains the specific regulations governing the rates and charges that apply for
Switched Access Services. There are three types of rates and charges that may apply to
Switched Access Service:

Non-Recurring Charges: One-time charges that apply for a specific work activity.

Recurring Charges: Fixed charges apply each month and depend on the number and type of
facilities in place.

Usage Charges: Charges that are applied on a per access minute basis. Usage rates are
accumulated over a monthly period.

5.2 Rate Categories
5.2.1 Originating Access

$0.025 per minute.

5.2.2 Terminating Access
$0.025 per minute.

5.2.3 Local Exchange Access
$0.025 per minute.

524 8XXData Base Query

The 8XX Data Base Query Charge, will apply for each Toll-Free 8XX call query
received at the Company's (or its provider’s) 8XX data base.

$0.005 per query.
ISSUED: June 13, 2002 EFFECTIVE: July 15, 2002
BY: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.
2500 Industrial Avenue

Hubbard, Oregon 97032
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53 Miscellaneous Charges
53.1 Returned Check Charge
$25.00 per occurrence.
5.3.2  Service Date Change
$25.00 per occurrence,
5.3.3 BNA Information
$0.50 per customer inquiry.

Each individual name or address requested during an inquiry will be charged the
$0.50 inquiry fee stated above.

ISSUED: June 13, 2002 EFFECTIVE: July 15,2002
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SECTION 6.0 - SPECIAL ARRANGEMENTS
6.1 Individual Case Basis (ICB) Arrangements

Arrangements will be developed on an Individual Case Basis (ICB) in response to a bona fide special request from a
customer or prospective Customer to develop a competitive bid for a service, or to establish rates for services for
which the Company has not yet established generically tariffed rates. ICB rates will be offered to the Customer in
writing and on a non-discriminatory basis.

6.2 Contracts

The Company may provide any of the services offered under this tariff, or combinations of services, to Customers on a
contractual basis. The terms and conditions of each contract offering are subject to the agreement of both the
Customer and Company. Such contract offerings will be made available to similarly situated Customers in
substantially similar circumstances. Rates in other sections of this tariff do not apply to Customers who agree to
contract arrangements, with respect to services within the scope of the contract.

Services provided under contract are not eligible for any promotional offerings which may be offered by the Company
from time to time.

ISSUED: June 13,2002 EFFECTIVE: July 15,2002
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